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This Prospectus describes the Allegiance Variable Annuity
(the “Contract”), an individual flexible premium deferred
variable annuity offered by Alexander Hamilton Life
Insurance Company of America (“we”,
“Company”). The Contract is designed to help you plan for
retirement or other long-term purposes. You may purchase

it on either a tax qualified or non-tax qualified basis.

our” or the

Because this is a flexible premium annuity contract,
you may pay multiple premiums. We allocate your
premium among the 19 Variable Sub-accounts of the
Alexander Hamilton Variable Annuity Separate Account
and the 2 Interest Rate Guarantee Periods of the
Capital Developer Account in the proportions that you
choose. You may also allocate your premium to the
Dollar Cost Averaging Fixed Account (“DCA Fixed
Account”) if you participate in our dollar cost
averaging program. Each Variable Sub-account invests
exclusively in shares of one of the following Portfolios:

JPVF International Equity Portfolio

JPVF World Growth Stock Portfolio

JPVF Emerging Growth Portfolio

JPVF Capital Growth Portfolio

JPVF Small Company Portfolio

JPVF Growth Portfolio

JPVF S&P 500 Index Portfolio

JPVF Value Portfolio

JPVF Balanced Portfolio

JPVF High Yield Bond Portfolio

JPVF Money Market Portfolio

Fidelity VIP Growth Portfolio

Fidelity VIP Equity-Income Portfolio

Fidelity VIP Il Contrafund® Portfolio

MFS Research Series

MFS Utilities Series

Oppenheimer Capital Appreciation
Fund/VA

Oppenheimer Bond Fund/VA

Oppenheimer Strategic Bond Fund/VA

We may make available other allocation options in the

future. Not all Variable Sub-accounts, Interest Rate

Guarantee Periods or the DCA Fixed Account may be

available in all states.

You may not purchase a Non-Qualified Contract if you
or the Annuitant are over 90 years old. You may not
purchase certain types of Qualified Contracts if you are
over 80 years old.

Your Contract Value will vary up or down depending on
the investment performance of the Variable Sub-accounts
to which you have allocated your premium payments.
We do not guarantee any minimum Contract Value for
amounts allocated to the Variable Sub-accounts.
Amounts which you allocate to the Capital Developer
Account or the DCA Fixed Account will earn a specified
interest rate. A Market Value Adjustment could increase
or decrease the value of amounts withdrawn, transferred,
or annuitized from the Capital Developer Account.

Neither the Securities and Exchange Commission
nor any state securities commission has
approved or disapproved these securities or
determined if this Prospectus is truthful or
complete. Any representation to the contrary is
a criminal offense.

This Prospectus sets forth the information you
should know about the Contract. You should read it
before investing and keep it for future reference.
We have filed a Statement of Additional Information
with the Securities and Exchange Commission
(“SEC”). The current Statement of Additional
Information is dated May 1, 2000. The information
in the Statement of Additional Information is
incorporated by reference in this Prospectus. You
can obtain a free copy by writing us or calling us at
the address or telephone number given above. The
Table of Contents of the Statement of Additional
Information appears at page 43 of this Prospectus.

THIS PROSPECTUS IS VALID ONLY IF ACCOMPANIED
OR PRECEDED BY CURRENT PROSPECTUSES FOR
THE PORTFOLIOS LISTED ABOVE. PLEASE READ THIS
PROSPECTUS AND THE PROSPECTUSES FOR THE
PORTFOLIOS CAREFULLY AND RETAIN THEM FOR
YOUR FUTURE REFERENCE.

Contracts and shares of the Portfolios are not deposits
or obligations of or guaranteed by any bank. They are
not federally insured by the FDIC or any other
government agency. Investing in the contracts
involves certain investment risks, including possible
loss of principal invested. This Prospectus and other
information about the Alexander Hamilton Variable
Annuity Separate Account required to be filed with
the SEC can be found in the SEC’s Web Site at http://
www.sec.gov or may be obtained from the SEC’s
Public Reference Room by calling 202-942-8090.
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definitions

Accumulation Period—The period, beginning on
the Contract Date, during which Contract Value
builds up under your Contract, and ending on the
date preceding the Maturity Date.

Accumulation Unit—A unit of measure which we
use to calculate Separate Account Value during the
Accumulation Period.

Annuitant(s)—The natural person(s) upon whose
life the Annuity Payments are based. You will be the
Annuitant unless you name someone else to be the
Annuitant in the Contract application. The Annuitant
named in the application cannot be changed.

Annuity Payments—The payments we make to
the Payee beginning on the Maturity Date. The
amount of the Annuity Payments will be based on
the Contract Value and the age of the Annuitant on
the Maturity Date, and the Annuity Payment Option
and payment frequency that you select.

Annuity Payment Options—Options available for
methods of receiving Annuity Payments.

Annuity Period—The period which begins on
the Maturity Date and ends with the last Annuity
Payment.

Annuity Unit—A unit of measure used to
determine the amount of each Variable Annuity
payment.

Beneficiary—The persons or entities designated by
you to receive the Death Benefit under the Contract.

Capital Developer Account—An allocation option
available under the Contract that provides a
Guaranteed Interest Rate for a specified Interest Rate
Guarantee Period. This rate will never be less than 3%
per year. The Capital Developer Account is guaranteed
by us and is not part of the Separate Account.

Capital Developer Account Value—The portion of
the Contract Value held in the Capital Developer
Account.

Code—The Internal Revenue Code of 1986, as
amended.

Company (our, we, us)—Alexander Hamilton Life
Insurance Company of America.

Contract—The Allegiance Variable Annuity, an
individual flexible premium deferred variable
annuity contract that is described in this Prospectus.

Contract Date—The effective date of coverage
under the Contract and the date from which the
Company measures Contract Years, quarters, months
and anniversaries.

Contract Owner (you, your)—The person or
entity entitled to the ownership rights of the
Contract. The Contract Owner is the person in
whose name the Contract is issued. It is the person
or entity named in the application, unless otherwise
changed. Joint Contract Owners are permitted only
if they are spouses.

Contract Value—The value of all of the
Accumulation Units held under the Contract in the
Separate Account plus the value of all amounts held
under the Contract in the Capital Developer Account
and the DCA Fixed Account.

Contract Year—The first Contract Year is the
annual period which begins on the Contract Date.
Subsequent Contract Years begin on each
anniversary of the Contract Date.

Death Benefit—The amount payable upon the
death of the Contract Owner.

Due Proof of Death—Information required by the
Company to process a claim for a Death Benefit,
including a death certificate and a death claim form
acceptable to the Company.

Fixed Annuity Options—Annuity Payment
Options under the Contract that provide for
scheduled and fixed payments.

Guaranteed Interest Rate—The applicable
effective annual interest rate which the Company
will credit and compound annually on the Capital
Developer Account Value during each Interest Rate
Guarantee Period. The rate is guaranteed to be at
least three percent per year.

Interest Rate Guarantee Period—A specified
period which begins on the date that a premium
payment is allocated to (or a portion of Contract
Value is transferred to) the Capital Developer
Account to accumulate at a Guaranteed Interest
Rate. Currently the Company offers one and seven-
year Interest Rate Guarantee Periods.

Investment Option—Each Variable Sub-account of
the Separate Account.



Issue Age—The age of the Contract Owner on the
Contract Date.

Jefferson Pilot Variable Fund, Inc. (“JPVF”)—An
open-end management investment company
registered under the 1940 Act.

Jefferson Pilot Funds—The Portfolios of JPVF
which are available under the Contracts—
International Equity Portfolio, World Growth Stock
Portfolio, Emerging Growth Portfolio, Capital
Growth Portfolio, Small Company Portfolio, Growth
Portfolio, S&P 500 Index Portfolio, Value Portfolio,
Balanced Portfolio, High Yield Bond Portfolio and
Money Market Portfolio.

Market Value Adjustment—A positive or negative
adjustment applied to the Capital Developer
Account Value in the event of a premature full
Surrender, Partial Withdrawal, transfer or
annuitization that is requested prior to the end of an
Interest Rate Guarantee Period. The Market Value
Adjustment does not apply during the last 30 days
of the Interest Rate Guarantee Period.

Maturity Date—The date on which the Company
makes the first Annuity Payment under the Contract.
The latest Maturity Date that may be elected is the
later of the Annuitant’s 85th birthday or 10 years
from the Contract Date.

MFS Funds—Mutual fund series of the MFS Variable
Insurance Trust which are available under the
Contract—MFS Research Series and MFS Utilities
Series.

MEFS Variable Insurance Trust—An open-end
management investment company registered under
the 1940 Act.

Net Premium Payment—A premium payment less
any applicable Premium Tax.

Oppenheimer Funds—The Portfolios of the
Oppenheimer Variable Account Funds which are
available under the Contract—Oppenheimer Capital
Appreciation Fund/VA, Oppenheimer Strategic Bond
Fund/VA and Oppenheimer Bond Fund/VA.

Oppenheimer Variable Account Funds
(“OVAF”)—An open-end management investment
company registered under the 1940 Act.

Payee—The person or entity who will receive
Annuity Payments under the Contract.

Portfolios—The Jefferson Pilot Funds, VIP
Portfolios, MFS Funds and Oppenheimer Funds.

Premium Tax—A tax imposed by certain states
when a premium payment is made, when Annuity
Payments begin, when a partial withdrawal is made,
or when the Contract is surrendered.

Request—A request in a form satisfactory to the
Company, which is received by the Company’s
Variable Annuity Service Center.

Separate Account—The Alexander Hamilton
Variable Annuity Separate Account, a separate
account of Alexander Hamilton Life Insurance
Company of America, which consists of assets set
aside by the Company, the investment performance
of which is kept separate from that of the general
assets and all other separate account assets of the
Company. The Separate Account is registered as a
unit investment trust under the 1940 Act.

Separate Account Value—The portion of Contract
Value held in the Separate Account. There is no
guaranteed or minimum Separate Account Value.

Surrender Value—Proceeds payable upon a
surrender of the Contract, equal to (a) the Contract
Value (b) plus or minus any applicable Market Value
Adjustment, (¢) minus any applicable Surrender
Charge, (d) minus the Annual Administrative Fee,
and (e) minus any applicable Premium Tax.

The VIP Funds—The Variable Insurance Products
Fund (“VIP”) and the Variable Insurance Products
Fund II (“VIP II”), which are open-end diversified
management investment companies registered under
the 1940 Act.

Treasury Rate—The applicable effective annual U.S.
Treasury Rate used by the Company for determining
the Market Value Adjustment applicable to a surrender,
withdrawal, transfer, or annuitization from the Capital
Developer Account at any given time.

Valuation Day—Any day on which the New York
Stock Exchange is open for trading except for
normal federal holiday closing or when the
Securities and Exchange Commission has
determined that a state of emergency exists. In
addition, the Company will be closed on the
following local or regional business holidays which
shall not constitute a Valuation Day: Good Friday,
the Friday following Thanksgiving and the day
before and/or following Christmas Day.



Valuation Period—The period of time beginning at
the close of business on the New York Stock
Exchange on any Valuation Day and ending at the
close of business on the next Valuation Day. A
Valuation Period may be more than one day.

Variable Annuity Options—Annuity Payment
Options under the Contract that provide for
payments which vary as to dollar amount in relation
to the investment performance of specified Variable
Sub-accounts.

Variable Annuity Service Center—P.O. Box 515,
Concord, NH 03302-0515. Notices, Requests and

premium payments under the Contract must be sent
to the Company’s Variable Annuity Service Center.

Variable Sub-account—Separate Account assets are
divided into Variable Sub-accounts. Assets of the
Variable Sub-accounts will be invested in shares of
the corresponding Funds.

VIP Portfolios—The Portfolios of the VIP Funds
which are available under the Contracts—VIP
Equity-Income Portfolio, VIP Growth Portfolio and
VIP II Contrafund® Portfolio.

questions and answers about your contract

The following are answers to some of the questions
you may have about some of the more important
features of the Contract. The Contract is more fully
described in the rest of the Prospectus. Please read
the Prospectus carefully.

1. What is the Contract?

The Contract is a flexible premium deferred variable
annuity contract. It is designed for tax-deferred
retirement investing. It can be purchased on a non-
qualified basis (“Non-qualified Contract”) or in con-
nection with certain plans qualifying for favorable
federal income tax treatment (“Qualified Contract”).
The Contract, like all deferred annuity contracts, has
two phases: the Accumulation Period and the Annu-
ity Period. During the Accumulation Period, earn-
ings accumulate on a tax-deferred basis and are
taxed as income when you make a withdrawal. The
Annuity Period begins when you begin receiving
payments under one of the Annuity Payment
Options described in the answer to Question No. 2.
The amount of money accumulated under your
Contract during the Accumulation Period will be
used to determine the amount of your Annuity Pay-
ments during the Annuity Period.

You may allocate your premium payments to any
combination of the allocation options under the Con-
tract. However, over the life of your Contract, you are
currently limited to allocating your premium payments
to no more than 16 of the current or future Variable
Sub-accounts. The Company may change this limita-
tion in the future. The allocation options currently
available are the 19 Variable Sub-accounts of the Sepa-
rate Account, the two Interest Rate Guarantee Periods

of the Capital Developer Accounts and if you have
elected to participate in our dollar cost averaging pro-
gram, the DCA Fixed Account. These allocation
options may not be available in all states.

Each Variable Sub-account will invest in a single
investment portfolio (a “Portfolio”) of a mutual fund.
Because the Separate Account Value will increase or
decrease depending on the investment experience
of the Variable Sub-accounts to which you allocate
your premiums, you bear the entire investment risk
with respect to amounts allocated to the Variable
Sub-accounts. The investment policies and risks of
each Portfolio are described in prospectuses for the
Portfolios which accompany this Prospectus.

The Contract may be issued as a group contract in
certain states. If you are covered under a group
contract, you will be issued a certificate as evidence
of your participation under the group contract. The
description of the Contract in this Prospectus applies
equally to a certificate under a group contract unless
otherwise described.

2. What annuity options does
the Contract offer?

The Contract offers four Annuity Payment Options.
You may choose a fixed annuity, a variable annuity,
or a combination of both. The Annuity Payment
Options include:

& Fixed payments for a specified period between
five and thirty years (available as a fixed annuity
only).

& Payments for life with optional guaranteed
periods.



& Joint and last survivor life income payments.
& Payments based on terms agreed upon in writing
by you and the Company.

You may change your Annuity Payment Option at
any time before annuitization. You may select the
Maturity Date of your Contract. The latest Maturity
Date you may select for a Non-qualified Contract,
however, is the later of the Annuitant’s 85th birthday
or 10 years from the Contract Date. If your Contract
was issued in connection with a qualified plan, a
different maximum Maturity Date may apply.

If you select Annuity Payments on a variable basis, the
amount of our payments to you will be affected by
the investment performance of the Variable Sub-
accounts you have selected. A fixed annuity Payment
Option provides for payments that will be set on the
Maturity Date and will not change. If you select an
Annuity Payment Option that is a combination of
variable and fixed payments, you must specify the
allocation of the Contract Value between the Fixed
Payment Option and the Variable Payment Option.
You may not change the Annuity Payment Option or
the frequency of Annuity Payments after we begin
making Annuity Payments to you.

3. How do I buy a Contract?

You can obtain a Contract application from your Com-
pany agent. We must receive a completed application
and an initial premium payment of at least $2,000
before we will issue a Contract. A lower initial pre-
mium payment may apply to certain Qualified Con-
tracts. You may pay for the initial premium payment in
a single payment or by twelve equal systematic pay-
ments over the first 12 Contract months. Your subse-
quent premium payments must be at least $50. We
will not issue a Contract to you if either you or the
Annuitant is more than 90 years old. For certain types
of Qualified Contracts you must be age 80 or younger
before we will issue a Contract to you.

4. What are my investment choices
under the Contract?

You can allocate and reallocate your investment
among the Variable Sub-accounts. Each Variable
Sub-account invests in a single Portfolio. Under the
Contract, the Separate Account currently invests in
the following Portfolios:

Jefferson Pilot Variable Fund, Inc.:
International Equity Portfolio
World Growth Stock Portfolio

Emerging Growth Portfolio
Capital Growth Portfolio
Small Company Portfolio
Growth Portfolio

S&P 500 Index Portfolio
Value Portfolio*

Balanced Portfolio

High Yield Bond Portfolio
Money Market Portfolio

Variable Insurance Products Fund:
VIP Growth Portfolio
VIP Equity-Income Portfolio

Variable Insurance Products Fund II:
VIP 1I Contrafund® Portfolio
MFS® Variable Insurance Trust™:
Research Series
Utilities Series

Oppenheimer Variable Account Funds:

Capital Appreciation Fund/VA

Bond Fund/VA

Strategic Bond Fund/VA
*Prior to May 1, 2000, this Portfolio was known as
the Growth & Income Portfolio.

Each Portfolio holds its assets separately from the
assets of the other Portfolios. Each Portfolio has dis-
tinct investment objectives and policies which are
described in the accompanying prospectuses for the
Portfolios.

5. What is the Capital Developer Account?

We currently offer two different Interest Rate Guar-
antee Periods in the Capital Developer Account,
lasting for one and seven years. Not all periods are
available in all states. We will credit specified inter-
est rates to the amounts you allocate to the Capital
Developer Account. The amounts which you allo-
cate to the Capital Developer Account may be sub-
ject to a Market Value Adjustment if you request a
Surrender, Partial Withdrawal, transfer or annuitiza-
tion 31 days or more prior to the end of the Interest
Rate Guarantee Period. Because of this adjustment
and for other reasons, the amount we pay you upon
a Surrender or Partial Withdrawal or apply to a
transfer or annuitization may be more or less than
the Capital Developer Account Value at the time of
the transaction. However, the Market Value Adjust-
ment will never reduce the earnings on amounts
allocated to the Capital Developer Account to less
than three percent per year before any applicable
Surrender Charges.



6. What are my expenses under the Contract?

Mortality and Expense Risk Charge. We deduct a
daily charge equal to a percentage of the net assets
in the Separate Account for the mortality and
expense risks that we assume. The effective annual
rate of this charge is 1.25% of the Separate Account
Value. This charge does not apply to the Capital
Developer Account or the DCA Fixed Account.

Administrative Expense Charge. We deduct a daily
charge equal to a percentage of the net assets in each
Variable Sub-account for administering the Separate
Account. The effective annual rate of this charge is
0.15% of the daily value of net assets in each Variable
Sub-account. We guarantee that we will not increase
this charge. This charge does not apply to the Capital
Developer Account or the DCA Fixed Account.

Annual Administrative Fee. We impose a fee each
year for Contract maintenance and related administra-
tive expenses. This fee is the lesser of $30 per Contract
Year or 2% of Contract Value. We guarantee that we
will not increase this fee. The fee will be deducted
from the Contract Value on the last day of each Con-
tract Year and upon Full Surrender of the Contract
before a Contract Anniversary. We will not deduct the
fee if 100% of the Contract Value is held in the Capital
Developer Account. We will also not deduct the fee
for a Contract Year if, on the last day of that Contract
Year, the Contract Value is $30,000 or greater.

Transfer Charge. Although we currently are not
charging a transfer fee, the Contract permits us to
charge you a $10 fee for each transfer in excess of
15 during any Contract Year.

Surrender Charge. We will deduct a Surrender Charge
from the amount of any Partial Withdrawal or Full Sur-
render during the first seven Contract Years to help
defray sales expenses. The Surrender Charge in the
first three Contract Years is 6% of the Contract Value
withdrawn or surrendered and declines by one per-
centage point for each of the next four Contract Years.
The Surrender Charge percentages are as follows:
Percentage
Charge

6%

6%

6%

5%

4%

3%

2%

0%

&
Q
9
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We will also impose the Surrender Charge on the
Maturity Date if it occurs during the first seven
Contract Years and you choose an annuity option of
less than five years. The Surrender Charge will not
apply to certain distributions. (See “Surrender Charge”)

Each year you are entitled to a Free Withdrawal
Amount, equal to 10% of the Contract Value at the
time of the Surrender or Partial Withdrawal, on
which we will not deduct a Surrender Charge. We
guarantee that the aggregate Surrender Charge will
never exceed 8.5% of the total premium payments.

Premium Taxes. We may incur Premium Taxes
relating to the Contract in certain states. Depending
upon applicable state law, Premium Taxes may be
assessed at the time premium payments are made
or the time annuity payments begin. At our
discretion, we may deduct Premium Taxes at the
time a premium is paid, upon surrender of the
Contract, at the time of a withdrawal, at the time a
death benefit is paid or at the time annuity
payments begin.

Fund Expenses. In addition to our charges under the
Contract, each Portfolio deducts amounts from its
assets to pay its investment advisory fees and other
expenses.

7. How will my investment in the Contract
be taxed?

You should consult a qualified tax adviser for per-
sonalized answers. If you are a natural person, gen-
erally, earnings under your Contract are not taxed
until amounts are withdrawn or distributions are
made (e.g., a Partial Withdrawal, Surrender or Annu-
ity Payment). You may be deemed to have received
a distribution and taxes may be due if you pledge
or assign your Contract. Generally, a portion of any
distribution or deemed distribution will be taxable
as ordinary income. The taxable portion of certain
distributions may be subject to withholding. In addi-
tion, a penalty tax may apply to certain distributions
or deemed distributions under the Contract.

Special rules apply if the Contract is owned by a
company or other legal entity. Generally, such an
owner must include in income any increase in the
excess of the Contract Value over the “investment in
the contract” during the taxable year.

8. Do I have access to my money?

At any time during the Accumulation Period, you
may elect to receive all or a portion of your Contract’s
Surrender Value. The minimum Partial Withdrawal



amount you may receive is $250 from a Variable Sub-
account and $1,000 from the Capital Developer
Account. After a Partial Withdrawal, the remaining
Contract Value must be at least $2,000. See “Surrenders
and Partial Withdrawals” for more information.

Although you have access to your money during the
Accumulation Period, certain charges, such as the Sur-
render Charge, Annual Administrative Fee and state
Premium Taxes, may be deducted on a Surrender or a
Partial Withdrawal. You may also incur federal income
tax liability or tax penalties. In addition, if you have
allocated some of the value of your Contract to the
Capital Developer Account, the amount of your sur-
render proceeds or withdrawal may be increased or
decreased by a Market Value Adjustment.

You may elect to receive the Contract Value as of
the Maturity Date, less any applicable Surrender
Charge, in a lump sum payment.

9. What is the death benefit?

We will pay a death benefit while the Contract is in
force and before the Maturity Date, if the Contract
Owner dies, or if the Annuitant dies and the Con-
tract Owner is not a natural person. To receive the
death benefit payment, the Beneficiary must return
the Contract, provide us with Due Proof of Death,
and elect a Death Benefit Option. The Death Benefit
will be at least equal to the Contract Value at the
time of payment. No Surrender Charge, Market
Value Adjustment or Annual Administrative Fee is
imposed upon amounts paid as a Death Benefit.

10. May I transfer Contract Value among the
Variable Sub-accounts and the Interest Rate
Guarantee Periods?

During the Accumulation Period, you may transfer
Contract Value among the allocation options subject to
certain limitations. The minimum amount you may
transfer from any Variable Sub-account is $250. The
minimum amount you may transfer from the Capital
Developer Account is $1,000. Transfers from the Capi-
tal Developer Account may be subject to a Market
Value Adjustment. You may not transfer Contract Value
into the DCA Fixed Account. Transfers out of the DCA
Fixed Account are only allowed pursuant to the terms
of your dollar cost averaging program.

During the Annuity Period, if you have chosen a
Variable Annuity Payment Option, you may transfer
Separate Account Value between the various Variable
Sub-accounts. However, if you have chosen a Fixed
Annuity Payment Option, transfers are not permitted.

11. Do I have any right to cancel my Contract?

You have a limited time period in which to return
your Contract for cancellation and receive a refund
as described in your Contract. This time period
depends on the state in which your Contract is
issued. In most states, it is 10 days after you receive
it. If your Contract replaces another contract, you
have 20 days in which to cancel your Contract. The
amount of your refund will depend on the state in
which your Contract was issued. In most states, we
will pay you an amount equal to the Contract Value
on the date we receive the Contract from you and
we will not deduct any Surrender Charges or admin-
istrative charges that would otherwise apply. The
Contract Value may be more or less than your pre-
mium payments. In some states, we are required to
refund your premium payments less any Partial
Withdrawals you may have already made from your
Contract. Since state laws differ as to the time
period you have to return your Contract and the
amount of the refund you would be entitled to, you
should refer to your Contract for specific informa-
tion about your circumstances.

12. Who can | contact for more information?

If you have a question about procedures or your Con-
tract, or if you have a request that is required to be
made to us, you can write to us at the Variable
Annuity Service Center, P.O. Box 515, Concord, New
Hampshire 03302-0515. You may also send us a fax at
603-226-5123 or call us at 1-800-258-3648, Ext. 5394.
When contacting us you should include the Contract
number, your name and the Annuitant’s name. Please
make sure you also sign the inquiry or request.

The foregoing summary is qualified in its entirety by
the information in the remainder of this Prospectus,
in the Statement of Additional Information, in the
prospectus for each of the underlying Portfolios and
in the Contract. You should refer to these documents
Jfor more detailed information. This Prospectus gen-
erally describes only the Contract and the Separate
Account. Separate prospectuses attached bereto
describe each Portfolio.



fee tables

Contract Owner Transaction Expenses

Sales Charge on Premium Payments ... ... e none
Maximum Surrender Charge

(as a % of Contract Value Surrendered) ) . ... 6%

Annual Administrative Fee . . ... . The lesser of $30 per

Contract or 2% of
Contract Value
TraNSTOr PO . No Fee for First 15 each
year; $10 for each
additional transfer
(currently not assessed)

Separate Account Annual Expenses
(as a percentage of average account value)

Mortality and Expense Risk Charge . ... 1.25%
Administrative Expense Charge . ... ... o 0.15%
Total Separate Account Annual EXPENSES. . ...ttt 1.40%

(1) The Surrender Charge is not applicable after the seventh Contract Year or to the first 10% of Contract Value withdrawn or surrendered during each
Contract Year. (See “Free Surrender Amount.”)

Fund Annual Expenses
(as a percentage of average net assets)

Total Fund
Management Other Annual
Fees Expenses Expenses
(After Expense (After Expense (After Expense
JPVF International Equity Portfolio ........................ 1.00% 0.25% 1.25%
JPVF World Growth Stock Portfolio ....................... 0.75% 0.13% 0.88%
JPVF Emerging Growth Portfolio.......................... 0.80% 0.14% 0.94%
JPVF Capital Growth Portfolio ............................ 1.00% 0.07% 1.07%
JPVF Small Company Portfolio............................ 0.75% 0.11% 0.86%
JPVF Growth Portfolio. ... 0.75% 0.21% 0.96%
JPVF S&P 500 Index Portfolio...................o.ooiiit 0.24% 0.04% 0.28%(1)
JPVF Value Portfolio................oo i 0.75% 0.10% 0.85%
JPVF Balanced Portfolio .................................. 0.75% 0.15% 0.90%
JPVF High Yield Bond Portfolio ........................... 0.75% 0.40% 1.15%
JPVF Money Market Portfolio............................. 0.50% 0.10% 0.60%
MFS Research Series ..., 0.75% 0.11% 0.86%
MFS Utilities Series......... ... . o 0.75% 0.19% 0.94%(2)
Oppenheimer Capital Appreciation Fund/VA .............. 0.68% 0.02% 0.70%
Oppenheimer Bond Fund/VA .......... ..o, 0.72% 0.01% 0.73%
Oppenheimer Strategic Bond Fund/VA .................... 0.74% 0.04% 0.78%
VIP Equity-Income Portfolio............................... 0.48% 0.09% 0.56%(3)
VIP Growth Portfolio.......... ... ... .. .. . . ... 0.58% 0.08% 0.65%(3)
VIP Il Contrafund® Portfolio .. ... 0.58% 0.09% 0.65%(3)

(1) Total Fund Annual Expenses for this Portfolio are based on estimated “Other Expenses” for the fiscal year ending December 31, 2000. The
Portfolio’s investment adviser has agreed to reimburse the Portfolio for total annual expenses above 0.28% of average net assets. Without such
reimbursement, estimated total annual expenses are expected to be 0.35%.

(2) The MFS Utilities Series has an expense offset arrangement with the investment advisor. As a result of such arrangement the actual expense ratio
for the MFS Utilities Series was 1.01%.

(3) The sub-accounts invest in the initial class shares of each of these Portfolios. FMR or the fund has entered into varying arrangements with third
parties who either paid or reduced a portion of the class’ expenses. Without these arrangements, the total annual expenses presented in the table
would have been 0.67% for VIP II Contrafund® Portfolio, 0.66% for the VIP Growth Portfolio, and 0.57% for the VIP Equity-Income Portfolio.
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Examples
You would pay the following expenses on a $1,000 investment, assuming a 5% annual return on assets (and
assuming the entire Contract Value is allocated to the applicable Variable Sub-account):

1. If you surrender the Allegiance Contract or if the Contract is annuitized for less than five years, you would
pay the following expenses on a $1,000 investment assuming a 5% annual return on assets.

1 Year 3 Years 5 Years 10 Years

Variable Sub-accounts:

JPVF International Equity Portfolio ........................ $89 $153 $203 $380
JPVF World Growth Stock Portfolio ....................... $85 $142 $184 $334
JPVF Emerging Growth Portfolio.......................... $86 $144 $187 $342
JPVF Capital Growth Portfolio ............................ $87 $147 $194 $358
JPVF Small Company Growth............................. $85 $141 $183 $332
JPVF Growth Portfolio. ... $86 $144 $188 $344
JPVF S&P 500 Index Portfolio..................cooiiiit $80 $124 $152 $256
JPVF Value Portfolio. ............. ... . ... ............ $85 $141 $182 $330
JPVF Balanced Portfolio .................................. $86 $142 $185 $337
JPVF High Yield Bond Portfolio ........................... $88 $150 $198 $368
JPVF Money Market Portfolio............................. $83 $134 $169 $298
MFS Research Series ......... ... ........................ $85 $141 $183 $332
MFS Utilities Series. ... $87 $146 $191 $350
Oppenheimer Capital Appreciation Fund/VA .............. $84 $137 $174 $311
Oppenheimer Bond Fund/VA . ............................ $84 $137 $176 $315
Oppenheimer Strategic Bond Fund/VA .................... $84 $139 $179 $321
VIP Equity-Income Portfolio............................... $82 $133 $167 $294
VIP Growth Portfolio.................o i $83 $135 $172 $306
VIP Il Contrafund® Portfolio.............................. $83 $136 $173 $307

2. If you annuitize for a period of five years or greater, or do not surrender the Allegiance Contract, you
would pay the following expenses on a $1,000 investment assuming a 5% annual return on assets:

1 Year 3 Years 5 Years 10 Years

Variable Sub-accounts:

JPVF International Equity Portfolio ........................ $28 $89 $159 $380
JPVF World Growth Stock Portfolio ....................... $24 $77 $138 $334
JPVF Emerging Growth Portfolio.......................... $24 $79 $142 $342
JPVF Capital Growth Portfolio ............................ $26 $83 $149 $358
JPVF Small Company Portfolio............................ $24 $76 $137 $332
JPVF Growth Portfolio.........................o . $25 $80 $143 $344
JPVF S&P 500 Index Portfolio............................. $18 $58 $105 $256
JPVF Value Portfolio. ... $24 $76 $137 $330
JPVF Balanced Portfolio ........................o $24 $78 $139 $337
JPVF High Yield Bond Portfolio ........................... $27 $86 $153 $368
JPVF Money Market Portfolio............................. $21 $68 $123 $298
MEFS Research Series ... ... $24 $76 $137 $332
MEFS Utilities Series. ... $25 $81 $146 $350
Oppenheimer Capital Appreciation Fund/VA .............. $22 $71 $128 $311
Oppenheimer Bond Fund/VA ... $22 $72 $130 $315
Oppenheimer Strategic Bond Fund/VA .................... $23 $74 $133 $321
VIP Equity-Income Portfolio. ...l $21 $67 $121 $294
VIP Growth Portfolio................... .. ... ... ...... $22 $70 $126 $306
VIP Il Contrafund® Portfolio.............................. $22 $70 $127 $307

We have included the above table and examples to assist you in understanding the costs and expenses that
you will bear directly or indirectly by investing in the Separate Account. The table reflects expenses of the
Separate Account as well as the Portfolios. For additional information you should read “Charges and Deduc-
tions” in the Prospectus and the section on expenses in the Prospectus for each underlying Portfolio. In addi-
tion to the expenses listed above, Premium Taxes may be applicable.
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These examples reflect the Annual Administrative Fee as an annual charge of .01% of assets, based on an
anticipated average Contract Value of $30,000.

The Examples should not be considered a representation of past or future expenses, and your
actual expenses may be greater or lesser than those shown. Similarly, the annual rate of return of
5% assumed in the example is not an estimate or guarantee of future investment performance.

condensed financial information

The following condensed financial information is derived from the financial statements of the Separate
Account. The data should be read in conjunction with the financial statements, related notes, and other
financial information included in the Statement of Additional Information.

The following table sets forth certain information regarding the Variable Sub-accounts for a Contract since the
commencement of business operations on February 28, 1996.

The Accumulation Unit values and the number of Accumulation Units outstanding for each Variable Sub-
account for each of the periods indicated are as follows

1999 1998 1997 1996
JPVF International Equity Sub-account*
Accumulation unit value
e Beginning of period $ 12.970 $ 11.371 N/A N/A
e End of period $ 16.953 $ 12.970 N/A N/A

Number of accumulation units
e End of period 291,468 144,191 N/A N/A

JPVF World Growth Stock Sub-account**
Accumulation unit value

 Beginning of period

e End of period

Number of accumulation units

e End of period 380,523 263,838 123,760 101,024

JPVF Emerging Growth Sub-account**
Accumulation unit value

 Beginning of period

 End of period

Number of accumulation units

e End of period 642,670 391,328 132,456 88,358

JPVF Capital Growth Sub-account**
Accumulation unit value
 Beginning of period

e End of period

Number of accumulation units

» End of period 1,444,462 684,717 142,456 53,999

JPVF Small Company Sub-account*
Accumulation unit value

11.335 $ 11.179 $ 10.985 $ 10.000
13.510 $ 11.335 $ 11.179 $ 10.985

A A

16.345 $ 12.469 $ 10.344 $ 10.000
28.451 $ 16.345 $ 12.469 $ 10.344

A A

19.844 $ 14.527 $ 11.844 $ 10.000
28.309 $ 19.844 $ 14.527 $ 11.844

A A

» Beginning of period $ 8.588 $ 10.000 N/A N/A
 End of period $  9.692 $ 8.588 N/A N/A
Number of accumulation units

* End of period 201,169 155,050 N/A N/A

JPVF Growth Sub-account*
Accumulation unit value

e Beginning of period $ 18.879 $ 14.655 N/A N/A
 End of period $ 33.581 $ 18.879 N/A N/A
Number of accumulation units

* End of period 152,294 37,158 N/A N/A
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1999 1998 1997 1996
JPVF S&P 500 Index Sub-account***
Accumulation unit value
e Beginning of period $ 12926 $ 10.000 N/A N/A
e End of period $ 15.362 $ 12926 N/A N/A
Number of accumulation units
e End of period 1,788,963 736,865 N/A N/A
JPVF Value Sub-account**
Accumulation unit value
 Beginning of period $ 13.864 $ 12477 $ 9.975 $ 10.000
e End of period $ 14.459 $ 13.864 $ 12.477 $ 9.975
Number of accumulation units
» End of period 660,144 466,744 105,759 40,125
JPVF Balanced Sub-account**
Accumulation unit value
e Beginning of period $ 14.990 $ 12910 $ 10.801 $ 10.000
e End of period $ 18.073 $ 14.990 $ 12910 $ 10.801
Number of accumulation units
» End of period 581,925 382,872 104,886 27,907
JPVF High Yield Bond Sub-account*
Accumulation unit value
e Beginning of period $ 11.695 $ 11.909 N/A N/A
e End of period $ 12.085 $ 11.695 N/A N/A
Number of accumulation units
e End of period 191,983 125,160 N/A N/A
JPVF Money Market Sub-account**
Accumulation unit value
 Beginning of period $ 1.099 $ 1.062 $ 1.027 $ 1.000
 End of period $ 1.133 $ 1.099 $ 1.062 $ 1.027
Number of accumulation units
» End of period 9,740,414 8,842,988 1,052,017 480,732
MFS Research Series Sub-account*
Accumulation unit value
» Beginning of period $ 11.896 $ 10.000 N/A N/A
« End of period $ 14.553 $ 11.896 N/A N/A
Number of accumulation units
» End of period 417,781 230,004 N/A N/A
MFS Utilities Series Sub-account*
Accumulation unit value
e Beginning of period $ 11.672 $ 10.000 N/A N/A
 End of period $ 15.057 $ 11672 N/A N/A
Number of accumulation units
* End of period 635,836 324,448 N/A N/A
Oppenheimer Capital Appreciation/VA Sub-account****
Accumulation unit value
« Beginning of period $ 10.000 N/A N/A N/A
 End of period $ 12.654 NA N/A N/A
Number of accumulation units
» End of period 159,326 N/A N/A N/A
Oppenheimer Bond/VA Sub-account**
Accumulation unit value
« Beginning of period $ 11.449 $ 10915 $ 10.223 $ 10.000
 End of period $ 11.168 $ 11.449 $ 10915 $ 10.223
Number of accumulation units
» End of period 549,107 336,679 151,322 10,568
Oppenheimer Strategic Bond/VA Sub-account*
Accumulation unit value
 Beginning of period $  9.989 $ 10.000 N/A N/A
 End of period $ 10.130 $  9.989 N/A N/A
Number of accumulation units
» End of period 206,127 134,573 N/A N/A
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1999 1998 1997 1996
VIP Equity-Income Sub-account*
Accumulation unit value
e Beginning of period $ 11.29 $ 10.000 N/A N/A
e End of period $ 11.845 $ 11.296 N/A N/A
Number of accumulation units
e End of period 759,940 425,663 N/A N/A
VIP Il Contrafund® Sub-account*
Accumulation unit value
e Beginning of period $ 12.355 $ 10.000 N/A N/A
e End of period $ 15.140 $ 12.355 N/A N/A
Number of accumulation units
e End of period 774,323 254,379 N/A N/A
VIP Growth Sub-account*
Accumulation unit value
e Beginning of period $ 13.095 $ 10.000 N/A N/A
e End of period $ 17.748 $ 13.095 N/A N/A
Number of accumulation units
» End of period 990,213 335,670 N/A N/A

* These Sub-accounts were added to the Contract as of January 1, 1998.

** On December 5, 1997, the Company substituted shares of various Portfolios of the Jefferson Pilot Variable
Fund, Inc. and the Oppenheimer Bond Fund/VA for the then existing shares of the Alexander Hamilton
Variable Insurance Trust (“AHVIT”) and the Federated Prime Money Fund II. The above numbers reflect
the performance of the AHVIT and the Federated Prime Money Fund II for the period prior to the
date of the substitution and reflect the performance of the Jefferson Pilot Variable Fund, Inc. and the
Oppenheimer Bond Fund/VA for the period after the date of the substitution. In the substitution, the
Oppenheimer Bond Fund/VA was substituted for two of the AHVIT Funds and the pre-substitution
performance numbers for the Oppenheimer Bond Sub-Account reflect the performance of only one of

such AHVIT Funds

This Sub-account was added to the Contract as of January 1, 1998. On May 1, 2000, the Company

substituted shares of the JPVF S&P 500 Index Portfolio for shares of the VIP II Index 500 Portfolio. The
above numbers reflect the performance of the VIP II Index 500 Portfolio prior to the date of the

substitution.

= This sub-account was added to the Contract as of May 1, 1999.

allocation options

You may allocate your premium payments to the 19
Variable Sub-accounts of the Separate Account, to the
two Interest Rate Guarantee Periods of the Capital
Developer Account, or to a combination of these
Investment Options. If you participate in our dollar
cost averaging program, you may also allocate your
premium payments to the DCA Fixed Account. These
allocation options may not be available in all states.
However, over the life of your Contract, you are
currently limited to allocating your premium payments
to no more than 16 of the Variable Sub-accounts in
existence now or in the future. The Company reserves
the right to modify this limitation in the future. 7There
is no guaranteed or minimum Surrender Value for
any premium payments or amounts allocated to any
Variable Sub-account.
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Separate Account Investments

The Separate Account currently is divided into 19
Variable Sub-accounts. We reserve the right to add
or remove Variable Sub-accounts. Each Variable
Sub-account reflects the investment performance of
a specific underlying Portfolio. Currently, eleven
Variable Sub-accounts invest in shares of the Jeffer-
son Pilot Funds, two Variable Sub-accounts invest in
shares of the Variable Insurance Products Fund
(VIP), one Variable Sub-account invests in shares of
the Variable Insurance Products Fund II (VIP II),
two Variable Sub-accounts invest in shares of the
MFS Funds and three Variable Sub-accounts invest
in shares of the Oppenheimer Funds. JPVF, the

VIP Funds, MFS Variable Insurance Trust and
Oppenheimer Variable Account Funds are open-end



management investment companies and, with the
exception of the MFS Utilities Fund and JPVF
International Equity Portfolio, all of the Portfolios
available under the Contracts are diversified. Each
Portfolio is managed by a registered investment

adviser.

The investment adviser for JPVF is Jefferson Pilot
Investment Advisory Corporation. Jefferson Pilot
Investment Advisory Corporation has contracted
with eight unaffiliated companies to act as sub-

The investment adviser for VIP and VIP II is Fidelity
Management & Research Company (“FMR”). FMR
has entered into sub-advisory agreements with
Fidelity Management & Research (U.K.) Inc. and
Fidelity Management & Research Far East Inc. to

provide sub-advisory services to the Contrafund

Portfolio.

Company (“MFS”).

investment managers to the Jefferson Pilot Funds.

These sub-investment managers are shown in the

table below.

The investment adviser for the MFS Variable
Insurance Trust is Massachusetts Financial Services

The investment adviser for the Oppenheimer Vari-

able Account Funds is OppenheimerFunds, Inc.

The investment objective of each Portfolio is as follows:

EQUITY PORTFOLIO CHOICES

PORTFOLIO NAME

OBJECTIVE

MANAGER

JPVF
International
Equity Portfolio

Long-term growth of capital through investments in securities whose primary
trading markets are outside the United States.

Lombard Odier
International Portfolio
Management Limited

JPVF
World Growth
Stock Portfolio

Long-term capital growth through a policy of investing primarily in stocks of
companies organized in the U.S. or in any foreign nation. A portion of the
Portfolio may also be invested in debt obligations of companies and
governments of any nation. Any income realized will be incidental.

Templeton Global
Advisors, Limited

JPVF
Emerging Growth
Portfolio

Long-term growth of capital. Dividend and interest income from portfolio
securities, if any, is incidental to the Portfolio’s investment objective of long
term growth.

MFS

portfolio invested entirely in equities securities).

JPVF Seeks capital growth. Realization of income is not a significant investment Janus Capital

Capital Growth consideration and any income realized will be incidental. Corporation

Portfolio

JPVF Seeks growth of capital. The Portfolio pursues its objective by investing Lord, Abbett &

Small Company primarily in a diversified portfolio of equity securities issued by small Company

Portfolio companies.

JPVF Capital growth by investing primarily in equity securities that the Sub- Strong Capital

Growth Investment Manager believes have above-average growth prospects. Management, Inc.

Portfolio

JPVF Seeks to approximate as closely as practicable, before fees and expenses, the Barclays Global Fund

S&P 500 total rate of return of the common stocks publicly traded in the United States, | Advisors

Index Portfolio as represented by the S&P 500.

JPVF Value Long-term growth of capital by investing primarily in a wide range of equity Credit Suisse Asset

Portfolio issues that may offer capital appreciation and, secondarily, to seek a reasonable | Management, LLC.
level of current income.

MEFS Research Seeks to provide long-term growth of capital and future income. MFS

MEFS Utilities Seeks capital growth and current income (income above that available from a MFS

Oppenheimer Capital
Appreciation Fund/VA

Seeks to achieve capital appreciation by investing in securities of well-known
established companies.

OppenheimerFunds,
Inc.

VIP Equity-Income
Portfolio

Seeks reasonable income by investing primarily in income-producing equity
securities. In choosing these securities the fund will also consider the potential
for capital appreciation. The fund’s goal is to achieve a yield which exceeds the
composite yield on the securities comprising the Standards & Poor’s Composite
Index of 500 Stocks (S&P 500).

FMR
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EQUITY PORTFOLIO CHOICES

VIP Growth Portfolio

Seeks to achieve capital appreciation.

FMR

VIP Il Contrafund®
Portfolio

Seeks long-term capital appreciation.

FMR

EQUITY AND FIXED-INCOME PORTFOLIO CHOICES

PORTFOLIO NAME

OBJECTIVE

MANAGER

JPVF Balanced
Portfolio
income securities.

Reasonable current income and long-term capital growth, consistent with
conservation of capital, by investing primarily in common stocks and fixed

Janus Capital
Corporation

FIXED INCOME PORTFOLIO CHOICES

PORTFOLIO NAME OBIJECTIVE Manager
JPVF High High level of current income by investing primarily in corporate obligations MFS
Yield Bond with emphasis on higher yielding, higher risk, lower-rated or unrated securities.
Portfolio
JPVF Money Seeks to achieve as high a level of current income as is consistent with MFS
Market preservation of capital and liquidity.
Portfolio
Oppenheimer Seeks a high level of current income. As a secondary objective, seeks capital OppenheimerFunds Inc.
Bond Fund/VA growth when consistent with its primary objective.
Oppenheimer Seeks a high level of current income principally derived from interest on debt OppenheimerFunds Inc.
Strategic Bond securities and to enhance such income by writing covered call options on debt
Fund/VA securities.

An investment in the JPVF Money Market Portfolio is neither insured nor guaranteed by the U.S.

Government or the FDIC or any other agency.

We do not promise that the Portfolios will meet their
investment objectives. Amounts you have allocated to
Variable Sub-accounts may grow in value, decline in
value, or grow less than you expect, depending on the
investment performance of the Portfolios in which
those Variable Sub-accounts invest. You bear the
investment risk that those Portfolios will not meet their
investment objectives. You should carefully review
their prospectuses before allocating amounts to the
Variable Sub-accounts of the Separate Account. With
regard to the JPVF High Yield Bond Portfolio and
other Portfolios investing in higher yielding, higher
risk, lower-rated or unrated securities, you should con-
sult the appropriate section of the corresponding pro-
spectus for a description of the risks associated with
such investments.

On December 5, 1997, the Company and the Sepa-
rate Account, pursuant to an Order issued by the
Securities and Exchange Commission, substituted
shares of the various investment portfolios of the
Jefferson Pilot Funds and of the Oppenheimer Bond

*
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Fund/VA of Oppenheimer Variable Account Funds
for shares of various investment funds of the Alex-
ander Hamilton Variable Insurance Trust and the
Federated Prime Money Fund 1T of Federated Insur-
ance Series. On May 1, 2000, the Company and the
Separate Account, pursuant to an Order issued by
the Securities and Exchange Commission, substi-
tuted shares of the JPVF S&P 500 Index Portfolio for
shares of the VIP 1I Index 500 Portfolio.

Mixed and Shared Funding: Conflicts of Interest

Shares of the Portfolios are available to insurance
company separate accounts which fund variable
annuity contracts and variable life insurance poli-
cies, including the Contract described in the Pro-
spectus. Because Portfolio shares are offered to
separate accounts of both affiliated and unaffiliated
insurance companies, it is conceivable that, in the




future, it may not be advantageous for variable life
insurance separate accounts and variable annuity
separate accounts to invest in these Portfolios simul-
taneously, since the interests of such policyowners
or contract owners may differ. Although neither the
Company nor the Portfolios currently foresee any
such disadvantages either to variable life insurance
policyowners or to variable annuity contract owners,
each Portfolio’s Board of Trustees/Directors has
agreed to monitor events in order to identify any
material irreconcilable conflicts which may possibly
arise and to determine what action, if any, should
be taken in response thereto. If such a conflict were
to occur, one of the separate accounts might with-
draw its investment in a Portfolio. This might force
that Portfolio to sell portfolio securities at disadvan-
tageous prices.

The Capital Developer Account

Premium payments allocated to the Capital Developer
Account and transfers to the Capital Developer
Account are not part of the Separate Account. Rather,
the Capital Developer Account is guaranteed by the
general account of the Company, which supports
insurance and annuity obligations. Interests in the
Capital Developer Account have not been registered
with the SEC in reliance upon exemptions under the
Securities Act of 1933 and the Capital Developer
Account has not been registered as an investment
company under the Investment Company Act of 1940.
However, disclosures regarding the Capital Developer
Account may be subject to certain generally applicable
provisions of the Federal securities laws relating to the
accuracy and completeness of statements made in pro-
spectuses. Disclosure in this Prospectus relating to the
Capital Developer Account has not been reviewed by
the SEC.

Within the Capital Developer Account, we offer two
Interest Rate Guarantee Periods, lasting for one and
seven years. We will credit interest at a specified
Guaranteed Interest Rate on premium payments you
allocate and amounts you transfer to the Capital
Developer Account. Amounts you allocate to the
Capital Developer Account may be subject to a
Market Value Adjustment upon a Surrender, Partial
Withdrawal, transfer or annuitization requested
more than 30 days prior to the end of the Interest
Rate Guarantee Period. The Market Value Adjust-
ment will never reduce the return on amounts allo-
cated to the Capital Developer Account to less than
3% per year before any applicable Surrender
Charge. Because of this adjustment and for other

17

reasons, the amount you receive upon Partial With-
drawal or Surrender or the amount applied to a
transfer or annuitization may be more or less than
the Capital Developer Account Value at the time of
the transaction.

You may elect to have your premium payments allo-
cated to the Interest Rate Guarantee Periods at any
time. In addition, you may transfer all or part of the
Separate Account Value to one or more of the Interest
Rate Guarantee Periods prior to the Maturity Date.

Contract Value in the Interest Rate Guarantee Peri-
ods will not share in the investment performance of
our general account or any portion thereof. Instead,
we will pay a specified rate of interest, the Guaran-
teed Interest Rate, for each Interest Rate Guarantee
Period. The interest rate credited to each Interest
Rate Guarantee Period will vary in our sole discre-
tion, but it will never be less than 3% annually.
There is no specific formula for the determination of
the Guaranteed Interest Rate. Some of the factors
that we may consider in determining the Guaran-
teed Interest Rate are: general economic trends;
rates of return currently available and anticipated on
our investments; expected investment yields; regula-
tory and tax requirements; and competitive factors.
We reset this rate periodically. We currently reset the
rate bi-weekly, but in the future the rate may be
reset more or less frequently. Due to the Market
Value Adjustment and Surrender Charge, you
assume the risk that the Surrender Value of amounts
allocated to the Capital Developer Account (or the
proceeds of a transfer or amount annuitized) will be
less than the Capital Developer Account Value.

We will invest the assets that support the Capital
Developer Account in those assets chosen by us and
allowed by applicable state laws regarding the
nature and quality of investments that may be made
by life insurance companies and the percentage of
their assets that may be committed to any particular
type of investment. In general, these laws permit
investments, within specified limits and subject to
certain qualifications, in federal, state and municipal
obligations, corporate bonds, preferred and com-
mon stocks, real estate mortgages, real estate and
certain other investments.

Market Value Adjustment

The proceeds of a Partial Withdrawal, Full
Surrender, or transfer made from an Interest Rate
Guarantee Period of the Capital Developer Account
31 days or more prior to the end of the Interest Rate



Guarantee Period will be increased or decreased by
the application of the Market Value Adjustment.
Where applicable, the Market Value Adjustment is
applied to the Capital Developer Account Value. No
Market Value Adjustment is applied to any Partial
Withdrawal, Surrender or transfer from an Interest
Rate Guarantee Period made during the last 30 days
of the Interest Rate Guarantee Period.

The Market Value Adjustment will reflect the relation-
ship between (a) the Treasury Rate for the period, the
term to maturity of which most closely approximates
the duration remaining in the Interest Rate Guarantee
Period from which the Partial Withdrawal, Surrender,
or transfer is made, and (b) the Guaranteed Interest
Rate applicable to the Interest Rate Guarantee Period
from which the Partial Withdrawal, Surrender, or trans-
fer is made at the time of the transaction.

Generally, if your Guaranteed Interest Rate does not
exceed the applicable Treasury Rate by at least
0.4%, then the application of the Market Value
Adjustment will reduce the proceeds of a Partial
Withdrawal, Surrender or transfer. Similarly, if your
Guaranteed Interest Rate exceeds the applicable
Treasury Rate by more than 0.4%, the application of
the Market Value Adjustment will increase the pro-
ceeds of a Partial Withdrawal, Surrender, or transfer.

For example, assume that a Contract Owner selects an
initial Interest Rate Guarantee Period of seven years

and the Guaranteed Interest Rate for that duration is
8% per annum, and, at the end of four years, the Con-
tract Owner makes a Partial Withdrawal. If the three
year Treasury Rate is then 6%, the Market Value
Adjustment will be positive and will increase the pro-
ceeds. On the other hand, if the Treasury Rate is
higher than the Guaranteed Interest Rate, for example
10%, the application of the Market Value Adjustment
will cause a decrease in the amount payable.

The formula for calculating the Market Value Adjust-
ment is set forth in Appendix II to this Prospectus,
which contains illustrations of the application of the
Market Value Adjustment.

The Market Value Adjustment will never reduce the
return on amounts allocated to the Capital Devel-
oper Account below three percent per year.

Dollar Cost Averaging Fixed Account Option

You may also allocate premium payments to the
Dollar Cost Averaging Fixed Account (“DCA Fixed
Account”). The DCA Fixed Account is part of our
general account. We will credit interest to premium
payments allocated to this option for up to one year
at the current rate that we declare when you make
the allocation. The effective annual rate will never
be less than 3%. You may not transfer funds to this
option from the Variable Sub-accounts or the Capital
Developer Account.

the allegiance variable annuity contract

The Allegiance Variable Annuity Contract (the
“Contract”) is an individual Flexible Premium
Deferred Variable Annuity Contract. You may
purchase the Contract on a non-qualified basis
(“Non-qualified Contract”). You may also purchase
the Contract in connection with retirement plans or
individual retirement accounts that qualify for
favorable federal income tax treatment (“Qualified
Contract”). The Contract is designed to aid you in
long-term financial planning.

Contract Application and Issuance of Contracts

Before we will issue a Contract, we must receive a
completed application and an initial premium pay-
ment of at least $2,000 (although a lower minimum
may apply to certain Qualified Contracts). You may
pay the initial premium payment in a single payment
or in twelve equal systematic payments over the first
12 Contract Months. The systematic payments must be
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made via automatic debits or automated clearing
house transfers from your checking or savings
account. We reserve the right to reject any application
or premium payment. For a Non-qualified Contract,
you (or the Annuitant, if you are not the Annuitant)
must be age 90 or younger. You must be age 80 or
younger for certain types of Qualified Contracts. The
Contract is not available in all states.

If you properly complete the application and it can
be accepted in the form received, your initial Net
Premium Payment will be credited to the Contract
Value within 2 business days after the later of our
receipt of the application or our receipt of the initial
premium payment at our Variable Annuity Service
Center. If we cannot credit the initial Net Premium
Payment to the Separate Account because the appli-
cation or other issuing requirements are incomplete,
we will contact you within 5 business days and give



an explanation for the delay. We will return the ini-
tial premium payment to you at that time unless you
permit us to keep the initial premium payment and
credit it as soon as the necessary requirements are
fulfilled. In that event, we will credit the initial Net
Premium Payment to the Contract Value within 2
business days of the application’s completion.

Your Contract will become effective on the date we
credit the initial Net Premium Payment to the Con-
tract Value.

Free Look Period. You have a limited time period in
which to return your Contract for cancellation and
receive a refund as described in your Contract. This
time period depends on the state in which your
Contract is issued. In most states, it is 10 days after
you receive it. In most states if your Contract
replaces another contract, you have 20 days in
which to cancel your Contract.

In order to cancel the Contract you must deliver or
mail a written notice to our Variable Annuity Service
Center, or to your registered representative from
whom you purchased the Contract, and return the
Contract. Such cancellation will be effective upon
being postmarked, properly addressed and postage
paid. The Contract will then be void as if it had
never been issued.

The amount of your refund will depend on the state
in which your Contract was issued. In most states we
will pay you an amount equal to the Contract Value
on the date we receive the Contract from you. We will
not deduct any Surrender Charges or administrative
charges that would otherwise apply. The Contract
Value at that time may be more or less than your pre-
mium payments. In some states we are required to
refund your premium payments less any Partial With-
drawals you may have already made from your Con-
tract. If your Contract is issued in one of the states
where we are required to refund your premium pay-
ments, the amount of your refund may be more or
less than your Contract Value at that time.

Premium Payments

You should make all premium payments, checks,
or electronic fund transfers payable to Alexander
Hamilton Life Insurance Company of America and
they should be sent to our Variable Annuity Service
Center. We will provide you a receipt upon request.
We will provide you with a confirmation of each
transaction. Your premium payments may be made
directly on a flexible basis, through the systematic
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investment program on a monthly or quarterly basis,
or through a group billing or payroll deduction
arrangement on a periodic basis.

Initial Premium Payment. The minimum initial pre-
mium payment is currently $2,000 (although a lower
minimum may apply to certain Qualified Contracts).
However, the minimum initial premium can be
made in 12 equal monthly payments when you
have elected the systematic investment program for
additional premiums to be automatically withdrawn
monthly from your bank account or when you are
part of a periodic group billing or payroll deduction
arrangement. We reserve the right to increase or
decrease this amount for Contracts issued after some
future date. The initial premium payment is the only
premium payment required to be paid under a Con-
tract. The maximum initial premium payment that
we currently accept without our prior approval is
$1,000,000.

Additional Premium Payments. Prior to the Maturity
Date and before a Death Benefit has become pay-
able, you may make additional premium payments
at any interval. The minimum additional premium
payment under the Contract is $50. We reserve the
right to limit the dollar amount of any additional
premium payments. Total premium payments under
the Contract may not exceed $1,000,000 without our
prior approval. Additional premium payments will
be credited to Contract Value as of the Valuation
Period during which they are received at our Annu-
ity Service Center.

Allocation of Premium Payments. Premium pay-
ments will be allocated among the Variable Sub-
accounts as specified by you in the application. If
you fail to specify how premium payments are to be
allocated, the application cannot be accepted. You
must allocate premium payments to one or more
Variable Sub-accounts of the Separate Account, to
one or more Interest Rate Guarantee Periods, to the
DCA Fixed Account or some combination thereof in
whole percentages (totaling 100%). Any allocation
to a Variable Sub-account must be at least $50 and
in increments of 5% of a premium payment. Any
allocation to an Interest Rate Guarantee Period of
the Capital Developer Account must be at least
$1,000. Any allocation to the DCA Fixed Account
must be at least $5,000. Premium payments allo-
cated to an Interest Rate Guarantee Period will

be credited with interest from the day after they

are received.



The allocation specified in the application will con-
tinue to be used for additional premium payments
unless you request a change of allocation. If you
allocated some or all of your initial premium pay-
ment to the DCA Fixed Account, any subsequent
premium payments will be allocated according to
the future premium allocation instructions indicated
on your Additional Features Form, if any. If instruc-
tions for future premium allocations were not indi-
cated on this Form, that portion of the premium that
would have been allocated to the DCA Fixed
Account will instead be allocated into the allocation
options indicated in the dollar cost averaging sec-
tion of your completed Additional Features Form
and the remaining portion of your subsequent pre-
miums will be allocated according to the instruc-
tions in your application. You may change the allo-
cation instructions for Net Premium Payments any
time before the Maturity Date by sending a Request
to our Variable Annuity Service Center. You must
specify your new allocation choices. The allocation
change will apply to premium payments received
with or after the Request.

Payment Not Honored by Bank. Any payment due
under the Contract which is derived, all or in part,
from any amount paid to us by check or draft may
be postponed until such time as we determine that
such instrument has been honored.

Contract Value

On the Contract Date, your Contract Value equals your
initial Net Premium Payment. Thereafter, on any day
on or before your Maturity Date, your Contract Value
equals the sum of the Separate Account Value, the
Capital Developer Account Value and the DCA Fixed
Account Value. Your Contract Value will increase by
(D any additional premium payments we receive; (2)
any increases in the Contract Value due to investment
results of the Variable Sub-accounts you have selected,
(3) interest credited to the Capital Developer Account
and the DCA Fixed Account; and (4) any positive
Market Value Adjustments. Your Contract Value will
decrease by (1) any Partial Withdrawals or Full Surren-
ders, including applicable charges; (2) any decreases
in your Contract Value due to investment results of the
Variable Sub-accounts you have selected; (3) the Mor-
tality and Expense Risk Charge, the Administrative
Expense Charge, any applicable Transfer Charge, and,
on the last day of any Contract Year, the Annual
Administrative Fee; (4) any negative Market Value
Adjustment; and (5) taxes, when applicable. We will
inform you of your Contract Value upon request.
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Your Contract Value is expected to change from
Valuation Period to Valuation Period. A Valuation
Period is the period between successive Valuation
Days. A Valuation Day is any day that the New York
Stock Exchange is open for trading. Holidays are
generally not Valuation Days.

Separate Account Accumulation Unit Value. When
you allocate a Net Premium Payment or transfer an
amount to a Variable Sub-account, it is credited to
the Separate Account Value in the form of Accumu-
lation Units. Each Variable Sub-account has a dis-
tinct Accumulation Unit value. The number of units
credited is determined by dividing the portion of the
Net Premium Payment or amount transferred by the
dollar value of one Accumulation Unit of the Vari-
able Sub-account as of the end of the Valuation
Period during which the allocation or transfer is
made. When amounts are transferred out of, or
withdrawn or surrendered from, a Variable Sub-
account, Accumulation Units are cancelled or
redeemed in a similar manner.

We will determine the Separate Account Value on
every Valuation Day. For each Variable Sub-account,
the Accumulation Unit value for a given Valuation
Period is based on the net asset value of a share of
the corresponding Portfolio. Therefore, the Accumu-
lation Units will fluctuate in value from day to day
based on the investment experience of the corre-
sponding Portfolio and the Separate Account Value
will increase or decrease to reflect the investment
performance of the corresponding Portfolio. The
Separate Account Value also reflects expenses borne
by the Portfolio and the deduction of certain
charges. The determination of Variable Sub-account
Accumulation Unit values is described in detail in
the Statement of Additional Information.

Minimum Contract Value. A minimum Contract
Value of $2,000 for Non-qualified Contracts must

be maintained during the Accumulation Period. If
you fail to maintain the minimum Contract Value
and no premium payments have been made in the
past two years, then we may cancel the Contract
and return the Contract Value less any applicable
fees to you in one lump sum. We will send a 90 day
notice to the most current address you have given
us before we cancel your contract. If you make suf-
ficient premium payments to restore the Contract
Value to at least the minimum Contract Value within
90 days of the date of notice, the Contract will not
be cancelled.



Transfers

You can transfer Contract Value to or from Interest
Rate Guarantee Periods of the Capital Developer
Account and/or any Variable Sub-account of the
Separate Account, within certain limits, as described
below. We do not permit transfers into the DCA
Fixed Account. We reserve the right to restrict the
transfer privilege in any way. We must receive your
transfer request at our Variable Annuity Service Cen-
ter before a transfer will be effected.

We only make transfers on days when we and the
New York Stock Exchange are open for business. If
we receive your request on one of those days, we will
make the transfer that day. Otherwise, we will make
the transfer on the first subsequent day on which we
and the New York Stock Exchange are open.

Transfers during the Accumulation Period are sub-
ject to the following provisions:

& There is no limit to the number of transfers that can
be made. No fee is imposed on the first 15 transfers
in each Contract Year during the Accumulation
Period, but a fee equal to $10 may be imposed for
each transfer in excess of 15 during any Contract
Year. Although we reserve the right to impose the
$10 fee, we currently have no plans to do so. We
will provide at least 30 days notice of our intention
to impose such a fee.

& Transfers from an Interest Rate Guarantee Period
that are made within 30 days of the end of the
Interest Rate Guarantee Period are not subject to
a Market Value Adjustment. All other transfers
from Interest Rate Guarantee Periods are subject
to a Market Value Adjustment.

& If, after a transfer, the remaining Separate
Account Value in the Variable Sub-account from
which the transfer was made would be less than
$250, we may include that remaining Separate
Account Value as part of the transfer.

& The minimum amount you may transfer among
the Variable Sub-accounts is $250 or the entire
Separate Account Value remaining in the
Investment Option. The minimum amount that
may be transferred to or from an Interest Rate
Guarantee Period of the Capital Developer
Account is $1,000.

During the Annuity Period, under any Variable
Annuity Option, you (whether you are the
Annuitant or not) may transfer Separate Account
Value among Variable Sub-accounts, subject to the
following provisions:
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& There is no limit to the number of transfers that
can be made. No fee is imposed on the first 15
transfers in each Contract Year during the
Annuity Period, but there may be a charge of $10
for each transfer in excess of 15 during any
Contract Year. We reserve the right to charge the
fee, however, we currently have no plans to do
so. We will provide at least 30 days notice of our
intention to impose such fee.

& If, after a transfer, the remaining Separate
Account Value in the Variable Sub-account from
which the transfer was made is less than $250,
we may include that remaining Separate Account
Value as part of the transfer.

& The minimum amount you may transfer from a
Variable Sub-account is $250 or the entire
Separate Account Value remaining in the Variable
Sub-account.

Transfers between Variable Sub-accounts during the
Annuity Period will be processed based on the
formula outlined in the Statement of Additional
Information (see “Annuity Period Transfer Formulas”).

No transfers of amounts applied to a Fixed Annuity
Option are permitted.

Telephone Transfers and Reallocations. You, your
authorized representative or a member of your
representative’s administrative staff may request
transfers by telephone of Contract Value or
reallocation of premium payments (including
allocation changes pursuant to existing Dollar Cost
Averaging and Automatic Rebalancing programs),
provided we have received the appropriate
authorization form. You will be asked to provide us
with personal identification information at the time
of such request for verification purposes. Although
we have procedures that are reasonably designed to
reduce the risk of unauthorized telephone transfers
or allocation changes, there still exists some risk.
Neither the Company, Jefferson Pilot Variable
Corporation, nor any of their affiliates are liable for
any loss resulting from unauthorized telephone
transfers or allocation changes if the procedures
have been followed, and you bear the risk of loss in
such situation.

Dollar Cost Averaging

Under the Dollar Cost Averaging program, you can
instruct us to automatically transfer a specified dollar
amount from any Variable Sub-account or the DCA
Fixed Account to the Variable Sub-accounts. The



program is not available in connection with the One
Year or Seven Year Interest Rate Guarantee Periods
of the Capital Developer Account. The automatic
transfers can occur monthly or quarterly, and the
amount transferred each time must be at least $50.
At the time the program begins, your Contract must
have a minimum value of $5,000.

Dollar Cost Averaging, an investment method which
provides for regular, level investments over time,
results in the purchase of more Accumulation Units
when the Accumulation Unit Value is low, and
fewer Accumulation Units when the Accumulation
Unit Value is high. However, there is no guarantee
that the Dollar Cost Averaging program will result in
a higher Contract Value, protect against loss, or oth-
erwise be successful.

Transfers from the DCA Fixed Account will take
place over a 12 month period. We may in the future
offer different periods for dollar cost averaging
amounts from the DCA Fixed Account. We will only
accept new premium payments into the DCA Fixed
Account. Amounts may not be transferred into the
DCA Fixed Account from the Variable Sub-accounts
or the Capital Developer Account. Once we com-
mence the transfers from the DCA Fixed Account
into the Variable Sub-accounts you have selected,
you may not make any additional premium pay-
ments into the DCA Fixed Account.

If your Contract was issued in a state where we are
required to return your premium payments if you
cancel your Contract during the free look period,
we reserve the right to delay commencement of dol-
lar cost averaging transfers until the expiration of
the free look period. If the premium payments that
are to be used for your dollar cost averaging pro-
gram will be sent to us at different times, we will
hold the funds in the JPVF Money Market Sub-
account until we have received all of the payments,
at which time we will set your interest rate and
begin the dollar cost averaging transfers. If you dis-
continue the dollar cost averaging program while
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amounts remain in the DCA Fixed Account, we will
transfer this remaining balance to the JPVF Money
Market Sub-account unless you indicate otherwise.

You can elect the Dollar Cost Averaging program
when purchasing the Contract or at a later date. If
you dollar cost average out of a Variable Sub-
account, the election can specify that only a certain
number of transfers will be made, in which case the
program will terminate when that number of trans-
fers has been made. Otherwise, the program will
terminate when the amount in the Variable Sub-
account equals $250 or less. At any one time, you
are allowed to participate in only one dollar cost
averaging program utilizing either the DCA Fixed
Account or one of the Variable Sub-accounts. There
is no charge for this program. Transfers made as
part of the Dollar Cost Averaging program do not
count toward the 15 free transfers that you are per-
mitted annually under the Contract.

Automatic Rebalancing

An automatic rebalancing program is also available
to you. This program provides a method for re-
establishing fixed proportions between selected
Variable Sub-accounts on a systematic basis. Under
this program, the allocation between Variable Sub-
accounts will be automatically readjusted to the
desired allocation, subject to a minimum of 5% per
Variable Sub-account, on a quarterly or annual basis.
Transfers made as a result of this program do not
count toward the 15 free transfers that you are
permitted annually under the Contract. There is
currently no fee charged for participation in this
program. This program does not guarantee profits
nor protect against losses.

You may not elect to have Dollar Cost Averaging
and Automatic Rebalancing at the same time. The
applicable authorization form must be on file with
us before either program may begin. We reserve the
right to modify the terms and conditions of these
programs upon 30 days advance notice to you.



distributions under the contract

Surrenders and Partial Withdrawals

Prior to the Maturity Date, you may surrender all (a
“Surrender” or “Full Surrender”) or withdraw a portion
(a “Partial Withdrawal”) of the Surrender Value in
exchange for a cash payment from us by sending a
Request, signed by you, to our Variable Annuity Ser-
vice Center. The Surrender Value is the Contract Value
plus or minus any Market Value Adjustment minus any
applicable Surrender Charge, Annual Administrative
Fee, and any applicable Premium Taxes.

The proceeds payable upon a Partial Withdrawal
will be the Partial Withdrawal amount requested,
increased or decreased by applicable Market Value
Adjustment and then decreased by any applicable
Surrender Charge. For Partial Withdrawals, you must
specify the allocation option from which the
withdrawal should be taken. If we do not receive
allocation instructions from you, we will allocate the
Partial Withdrawal proportionately among the Vari-
able Sub-accounts and the Capital Developer
Account in the same proportions as you have
instructed us to allocate your premium payments.

No Market Value Adjustment is imposed on Surren-
ders or Partial Withdrawals made from an Interest
Rate Guarantee Period during the last 30 days of the
Interest Rate Guarantee Period.

The minimum amount that you can withdraw is
$250 (81,000 if the withdrawal is from any Guaran-
teed Interest Period of the Capital Developer
Account) unless we agree otherwise or unless a
smaller amount is required to comply with the
Code. Qualified Contracts may be subject to
required minimum distribution requirements. (See
“Certain Federal Income Tax Consequences.”) In
addition, following any Partial Withdrawal, your
remaining Contract Value must be at least $2,000. If
the processing of your Partial Withdrawal request
would result in a remaining Contract Value of less
than $2,000, we may treat your Partial Withdrawal
request as a request for a Full Surrender of your
Contract, and you will receive the Surrender Value.
Following payment of the Surrender Value, your
Contract will be cancelled. If the amount requested
to be withdrawn or surrendered from an allocation
option is greater than the portion of the Contract
Value attributable to that allocation option, we will
pay you the entire portion of the Contract Value
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attributable to that allocation option, plus or minus
any Market Value Adjustment, minus any Surrender
Charge and minus any Annual Administrative Fee
and any charge for applicable Premium Taxes that

may apply.

The Separate Account Value remaining in any Vari-
able Sub-account immediately following a Partial
Withdrawal must be at least $250. The Capital
Developer Account Value remaining in an Interest
Rate Guarantee Period immediately following a Par-
tial Withdrawal must be at least $1,000. If the pro-
cessing of your withdrawal request would result in
Separate Account Value remaining in a Variable Sub-
account of less than $250 or Capital Developer
Account Value remaining in an Interest Rate Guaran-
tee Period of less than $1,000, we may treat your
withdrawal request as a request for withdrawal of
the entire Separate Account Value remaining in the
relevant Variable Sub-account or the entire Capital
Developer Account Value remaining in the relevant
Interest Rate Guarantee Period.

You may Surrender the Contract at any time prior to
the Maturity Date by sending a Request to our Vari-
able Annuity Service Center. All of your rights and
those of the Annuitant will terminate following a
Full Surrender or at any time Partial Withdrawals
reduce your Contract Value to zero. After the Matu-
rity Date, no Surrenders or Partial Withdrawals are
permitted. (See “Annuity Payment Options.”)

Withdrawals and Surrenders will be processed using
the Separate Account Value for the Valuation Period
during which your Request for Withdrawal or Sur-
render is received at our Variable Annuity Service
Center. We will pay all Partial Withdrawals and Full
Surrender requests to you or to any other Payee that
you designate within 5 business days (unless you
choose a later date) following receipt of your
request and all requirements necessary to process
the Request at our Variable Annuity Service Center,
except as follows:

& Capital Developer Account—We reserve the right,
when permitted by law, to defer payment of any
Partial Withdrawal or Full Surrender from the
Interest Rate Guarantee Periods for up to 6
months. We will pay Interest on any amount
deferred for 30 days or more at a rate of at least
3.0% per year.



& Separate Account—We reserve the right to defer
the payment of any Partial Withdrawal or Full
Surrender from the Separate Account as
permitted by the Investment Company Act of
1940. Such delay may occur because (i) the New
York Stock Exchange is closed for trading (other
than usual weekend or holiday closing); (i) the
SEC determines that a state of emergency exists;
or (iii) an order or pronouncement of the SEC
permits a delay for your protection.

In addition, a premium payment amount is not
available to satisfy a Partial Withdrawal or Full
Surrender until the check or other instrument by
which such premium payment was made has been
honored.

Partial Withdrawals (including systematic withdrawals
described below) and Surrenders may be taxable and
a penalty tax may apply prior to age 59%2. (See
“Certain Federal Income Tax Consequences.”)

Systematic Withdrawal Plan

Under the Systematic Withdrawal Plan, you can
instruct us to make automatic withdrawal payments
to you monthly, quarterly, semi-annually or annually
from a specified Variable Sub-account. The mini-
mum monthly payment is $250, the minimum quar-
terly payment is $750, the minimum semi-annual
payment is $1,500, and the minimum annual pay-
ment is $3,000, or the amounts can be the minimum
required amounts to comply with qualified plan
requirements. The request for systematic withdrawal
must specify a date for the first payment, which
must be at least 30 but not more than 90 days after
the form is submitted. The Surrender Charge will
not apply to the first 10% of Contract Value (deter-
mined at the time of the Withdrawal) that is with-
drawn during a Contract Year. Amounts withdrawn
in excess of 10% will be subject to any applicable
Surrender Charge. After the seventh Contract Year,
amounts withdrawn will no longer be subject to a
Surrender Charge. Systematic Withdrawals may not
be taken from the Interest Rate Guarantee Periods.
Systematic Withdrawals may result in certain tax
consequences. (See “Certain Federal Income Tax
Consequences.”)

Annuity Payments

We will make Annuity Payments beginning on the
Maturity Date, provided that the Contract is in force
on that date. The Annuity Payment Option and fre-
quency of Annuity Payments may not be changed
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after Annuity Payments begin. Unless you specify
otherwise, the Payee of the Annuity Payments is the
Annuitant. The dollar amount of the payments will
depend on numerous factors including the Contract
Value on the Maturity Date, the type of Annuity and
Annuity Payment Option you elected, the frequency
of payments you elected, and possibly the age of
the Annuitant on the Maturity Date.

Maturity Date. Initially, you select the Maturity Date
at the time the application is completed. You may
change the Maturity Date from time-to-time, by sub-
mitting a Request to us, provided that notice of each
change is received by our Variable Annuity Service
Center at least 30 days prior to the then-current
Maturity Date along with the written consent of any
irrevocable Beneficiaries. The latest Maturity Date
which may be elected for a Non-qualified Contract,
unless otherwise consented to by the Company, is
the Annuitant’s 85th birthday or the tenth Contract
anniversary (whichever is later) and for a Qualified
Contract, the date the Annuitant attains age 70%%,
unless you demonstrate that the minimum required
distribution under the Code is being made. If you
do not select a Maturity Date, the Maturity Date will
be the Annuitant’s 85th birthday (for a Non-qualified
Contract) or the date the Annuitant attains age 702
(for a Qualified Contract).

Election of Annuity Payment Option. During your
lifetime and that of the Annuitant and prior to the
Maturity Date, you may choose an Annuity Payment
Option. You may change the option, but a Request
specifying a change of option and the written con-
sent of any irrevocable Beneficiary must be received
by our Variable Annuity Service Center at least 30
days prior to the Maturity Date. If no election is
made at least 30 days prior to the Maturity Date,
Annuity Payments will be made as an annuity for
the Annuitant’s life with Annuity Payments guaran-
teed for 10 years. (See “Annuity Payment Options,”
below.) You may not change the Annuity Payment
Option after the Maturity Date.

If the Maturity Date is in the first seven Contract
Years and if an Annuity Payment Option of less than
five years is elected, then the surrender charge will
be deducted.

Taxes. All or part of each Annuity Payment will be
taxable. (See “Certain Federal Income Tax Conse-
quences.”) We may be required by state law to pay
a Premium Tax on the amount applied to an Annu-
ity Payment Option and we will deduct a charge for
the amount of any such Premium Taxes.



Annuity Payment Options

The Contract provides four Annuity Payment
Options which are described below. Three of these
are offered as either a fixed annuity or a variable
annuity (Option I is only available as a fixed
annuity). You may elect a fixed annuity, a variable
annuity, or a combination of both. If you elect a
combination, you must specify what part of the
Contract Value is to be applied to the Fixed and
Variable Payment Options. Unless you specify other-
wise, the Capital Developer Account Value will be
used to provide a fixed annuity and the Separate
Account Value will be used to provide a variable
annuity. Any remaining balance in the DCA Fixed
Account will be transferred to the JPVF Money Mar-
ket Sub-account where it will be used to provide a
variable annuity unless you specify otherwise. Vari-
able Annuity Payments will be based on the Vari-
able Sub-account(s) that you select, or on the allo-
cation of the Separate Account Value among the
Variable Sub-accounts.

If the amount of the Annuity Payments will depend
on the age of the Annuitant, we reserve the right to
ask for satisfactory proof of the Annuitant’s age. If
Annuity Payments are contingent upon the survival
of the Annuitant, we may require evidence satisfac-
tory to us that such Annuitant is living. We may
delay making Annuity Payments until satisfactory
proof is received.

On the Maturity Date, the sum of (i) the Capital
Developer Account Value, (ii) the Separate Account
Value, and (iii) any remaining balance in the DCA
Fixed Account, plus or minus (iv) any Market Value
Adjustment to the Capital Developer Account Value,
minus (v) any applicable Surrender Charge, minus
(vi) any Premium Tax, will be applied to provide for
Annuity Payments under the selected Annuity Pay-
ment Option.

A fixed annuity provides for Annuity Payments
which will remain constant pursuant to the terms of
the Annuity Payment Option elected. The effect of
choosing a fixed annuity is that the amount of each
payment will be set on the Maturity Date and will
not change. If a fixed annuity is selected, the Sepa-
rate Account Value used to provide the fixed annu-
ity will be transferred to the general assets of the
Company, and may become subject to the claims of
the Company’s third party creditors. The Annuity
Payments will be fixed in amount by the fixed
annuity provisions selected and, for some options,
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the age of the Annuitant. The fixed annuity payment
amounts are determined by applying the annuity
purchase rate specified in the Contract to the por-
tion of the Contract Value allocated to the Fixed
Annuity Option that you select. However, if the
Company’s annuity purchase rates in effect on the
Maturity Date would result in higher Annuity Pay-
ments, then those more favorable rates will be used.

A variable annuity provides for payments that fluc-
tuate or vary in dollar amount, based on the invest-
ment performance of your selected allocations to
one or more Variable Sub-accounts. The variable
annuity purchase rate tables in the Contract reflect
an assumed interest rate of 3.0%, so if the actual net
investment performance of the Variable Sub-account
is less than this rate, then the dollar amount of the
actual Variable Annuity Payments will decrease. If
the actual net investment performance of the Vari-
able Sub-account is higher than this rate, then the
dollar amount of the actual Variable Annuity Pay-
ments will increase. If the net investment perfor-
mance exactly equals the 3.0% rate, then the dollar
amount of the actual Variable Annuity Payments will
remain constant. You should consult the Statement
of Additional Information for more detailed informa-
tion as to how we determine Variable Annuity Pay-
ments.

You may choose to receive Annuity Payments under
any one of the Annuity Payment Options described
below. In addition, we may consent to other plans
of payment before the Maturity Date. Additionally,
you may also elect to receive the Contract Value less
any applicable Surrender Charge as of the Maturity
Date in a lump sum payment.

Note Carefully: Under Annuity Payment
Options II and III it would be possible for only
one Annuity Payment to be made if the Annu-
itant(s) were to die before the due date of the
second Annuity Payment; only two Annuity
Payments if the Annuitant(s) were to die
before the due date of the third Annuity Pay-
ment; and so forth.

The following Annuity Options are available:

Annuity Payment Option I—/ncome for Specified
Period (Available as a Fixed Annuity Payment
Option only)—We make Periodic Payments for the
period you have chosen. The specified period must
be at least 5 years and cannot be more than 30
years.



Annuity Payment Option II—Life Income—We
make payments for as long as the Annuitant lives
with optional guaranteed periods (Life Income with
Period Certain).

Annuity Payment Option III—(7) joint and Last
Survivor Life Income Payments—We make payments
during the joint lifetime of two Annuitants, continu-
ing in the same amount during the lifetime of the
surviving Annuitant; or (2) joint and 50% or 75%
Survivor Annuity—Payments will be made during
the joint lifetime of two Annuitants, continuing dur-
ing the lifetime of the surviving Annuitant and will
be computed on the basis of one-half or three-
fourths of the Annuity Payment (or units) in effect
during the joint lifetime.

Annuity Payment Option IV—Special Income
Settlement Agreement—The Company will pay the
proceeds in accordance with terms agreed upon in
writing by you and the Company.

During the Annuity Period, you may (whether or
not you are the Annuitant), upon Request, transfer a
portion of any Variable Sub-account to another Vari-
able Sub-account within the Separate Account. (See
“Transfers.”) However, during the Annuity Period,
no Partial Withdrawals or Surrenders are permitted.

A portion or the entire amount of the Annuity Pay-
ments may be taxable as ordinary income. If, at the
time the Annuity Payments begin, we have not
received a proper written election not to have fed-
eral income taxes withheld, we must by law with-
hold such taxes from the taxable portion of such
annuity payments and remit that amount to the fed-
eral government. (See “Certain Federal Income Tax
Consequences.”)

Except as otherwise agreed to by you and the Com-
pany, Annuity Payments will be payable monthly. If
your Contract Value is less than $2,000 (or an amount
that would provide monthly Annuity Payments of less
than $20 under any Annuity Payment Option) on the
Maturity Date, we will pay you a lump sum. We may
require proof from the Payee of the Annuitant’s sur-
vival as a condition of future payments.

In some states, the Contracts offered by this Pro-
spectus contain annuity tables that provide for dif-
ferent benefit payments to men and women of the
same age. We will use these sex-distinct tables,
where permitted, for Non-qualified Contracts and
IRAs. We will use unisex tables for Qualified Con-
tracts (other than IRAs). You may request a copy of
these tables from us.
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Death Benefit

Death of Contract Owner Prior to Maturity Date. 1f
you die before the Maturity Date, a Death Benefit
will be paid to the Beneficiary, if living. The Death
Benefit is payable upon our receipt of Due Proof of
Death, as well as proof that the death occurred dur-
ing the Accumulation Period. Upon our receipt of
this proof and an election of a Death Benefit Option
and return of the Contract, the Death Benefit gener-
ally will be payable after we have sufficient informa-
tion to make the Death Benefit payment(s). If an
election by the Beneficiary to receive Annuity Pay-
ments as described below under “Payment of Death
Benefit to Beneficiary” is not received by us within
90 days following the date we receive Due Proof of
Death, the Beneficiary will be deemed to have
elected to receive the Death Benefit in the form of a
single cash payment on such 90th day.

The determination of the Death Benefit depends
upon your Issue Age (age when the Contract was
issued). If you die and your Issue Age is less than
or equal to age 75, the amount of the Death Benefit
is equal to the greatest of:

(A) the sum of all premium payments less any
“Adjusted Partial Withdrawals,” with interest
compounded at 4% per year (However, we will
no longer credit this interest beginning on the
earlier of (1) the date of your death or (2) the
date you reach age 75);

the Contract Value as of the most recent fifth
Contract Anniversary occurring while you
were living and before your age 75, plus any
premium payments and minus any “Adjusted
Partial Withdrawals” made since that Contract
Anniversary; and

B

the Contract Value as of the date we have suffi-
cient information to make the Death Benefit
payment.
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For purposes of (A), above, the Death Benefit will
be calculated as of the date of the Contract Owner’s
death but will never be greater than 200% of all pre-
mium payments, less any Partial Withdrawals.)

The “Adjusted Partial Withdrawal” for each Partial
Withdrawal is the product of (a) times (b) where:

(a) is the ratio of the amount of the Partial With-
drawal to the Contract Value on the date of (but
immediately prior to) the Partial Withdrawal;
and



(b) is the Death Benefit on the date of (but immedi-
ately prior to) the Partial Withdrawal.

If you die and your Issue Age is greater than age 75,
the amount of the Death Benefit is equal to the
Contract Value on the date we receive Due Proof of
Death, election of a payment option, and return of
the Contract.

If you are deemed a non-natural person (i.e., a trust
or corporation) under Section 72 of the Code, the
Death Benefit is payable upon the death of the pri-
mary Annuitant. The “primary Annuitant” is that
individual whose life affects the timing or amount of
Annuity Payments under the Contract. The Death
Benefit in such situation is equal to the Contract
Value on the date we have received Due Proof of
Death of the primary Annuitant, election of a pay-
ment option, and return of the Contract.

Payment of the Death Benefit will be in full settle-
ment of our liability under the Contract, and the
Contract will be cancelled on the date the Death
Benefit is determined and paid.

Death Benefit payments will be made in a lump
sum or in accordance with your or the Beneficiary’s
election, as described below. The Beneficiary may
elect to use the lump sum payment to establish an
account through our retained asset program (“Per-
formance Plus Account”). The Performance Plus
Account allows the Beneficiary to write one or more
checks up to the amount of Death Benefit proceeds
credited to the account plus any applicable interest.
The amount in the Performance Plus Account will
earn interest at the floating 13 week U.S. Treasury
Bill rate, determined quarterly, from the date the
claim is processed until the date the checks are
cleared. We guarantee that the interest rate will
never be less than an annual rate of 2%, com-
pounded monthly. The Contract Value will be calcu-
lated as of the date the we receive Due Proof of
Death and all requirements necessary to make the
payment at our Variable Annuity Service Center. The
Contract will end on such date.

IRS Required Distribution. Federal tax law requires
that if you die before the Maturity Date, then the
entire value of the Contract must generally be dis-
tributed within five years of the date of your death.
Special rules may apply to your spouse. Other rules
apply to Qualified Contracts. (See “Certain Federal
Income Tax Consequences.”)

Death of Annuitant Prior to Maturity Date. If you
are not the Annuitant and the Annuitant dies prior
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to the Maturity Date, you may name a new Annu-
itant. If no new Annuitant is named, you become
the new Annuitant.

If you are a non-natural person (i.e., a trust or cor-
poration) for purposes of Code Section 72, then the
primary Annuitant’s death will be treated as the
death of the Contract Owner and will result in pay-
ment of the Contract Value. (No enhanced Death
Benefit will apply.)

Death of Annuitant on or After Maturity Date. 1f the
Annuitant dies while there are remaining guaranteed
Annuity Payments to be made, we will continue to
make the remaining guaranteed Annuity Payments
to only one of the following, in this order: (1) the
named Payee, if any and if living, (2) the Contract
Owner, if living, (3) the Beneficiary, if any and if
living, and (4) the Contract Owner’s estate. Annuity
Payments will be paid at least as rapidly as under
the Annuity Payment Option in effect at the time of
death. However, the recipient of the remaining
Annuity Payments can elect to accelerate payment
of the remaining Annuity Payments. No amount will
be payable to a Beneficiary under any Annuity Pay-
ment Option if the Annuitant dies after all guaran-
teed Annuity Payments have been made.

Death of Contract Owner on or After Maturity Date.
If you die after the Maturity Date and before the
Annuitant, we will pay any remaining guaranteed
Annuity Payments to only one of the following, in
this order: (1) any named Payee, if living, (2) any
joint Contract Owner, if living, (3) any Beneficiary, if
living, (4) the deceased Contract Owner’s estate.
Annuity Payments will be paid at least as rapidly as
under the Annuity Payment Option in effect at the
time of death.

Contract Owner’s Spouse as Beneficiary. If you die
and the Beneficiary is your surviving spouse, your
spouse may choose not to receive the Death Benefit
and may continue the Contract and become the
Contract Owner. The excess, if any, of the Death
Benefit over the Contract Value will be added to the
Contract Value. In this situation, if you were also the
Annuitant, your spouse will be the new Annuitant.
If your spouse chooses to continue the Contract, no
Death Benefit will be paid because of your death.

Payment of Death Benefit to Beneficiary. Instead of
accepting the Death Benefit, the Beneficiary (after
your death) can choose by Request to receive Annu-
ity Payments based on his or her life expectancy.
Payment under any payment option must be for the



life of the Beneficiary or for a number of years that
is not more than the life expectancy of the Benefi-
ciary, at the time of your death (as determined for
federal tax purposes), and must begin within one
year of your death.

Beneficiary

You may name more than one Beneficiary in the
application. You may change a Beneficiary by
sending a Request, signed by you, to our Variable
Annuity Service Center. When the Variable Annuity
Service Center records the change, it will take effect
as of the date we received your Request at our Vari-
able Annuity Service Center. You may designate the
amount or percentage of the Death Benefit that
each Beneficiary receives, either in the application
or by a Request, signed by you. If you do not make
such a designation, the Death Benefit will be paid
in equal shares to each Beneficiary. We will comply
with all state and federal laws requiring notification
of the change in Beneficiary.

If you die and you have not named a Beneficiary, or
your named Beneficiary predeceased you and you
did not name a new Beneficiary, your estate will be
the Beneficiary. If your Contract is owned by joint
owners and one of the joint owners dies, the surviv-
ing joint owner will be the deemed Beneficiary.
Joint owners are permitted only if they are spouses.

Change of Contract Owner

You may change the Contract Owner while the
Annuitant is alive by sending a Request to our Vari-
able Annuity Service Center. The change will be
effective on the date we record the Request, but will
be subject to any payment made or action taken by
us before recording the change. When the change
takes effect, all rights of ownership in the Contract
will pass to the new Contract Owner. Changing the
Contract Owner does not change the Annuitant or
the Beneficiary. Changing the Contract Owner may

charges and deductions

have tax implications (See “Certain Federal Income
Tax Consequences”). We will comply with all state
and federal laws requiring notification of the change
in Contract Owner. The Annuitant named in the
application cannot be changed unless that Annuitant
dies prior to the Maturity Date.

Restrictions Under the Texas Optional
Retirement Program

Section 36.105 of the Texas Educational Code per-
mits participants in the Texas Optional Retirement
Program (“ORP”) to withdraw their interest in a vari-
able annuity contract issued under the ORP only
upon: (1) termination of employment in the Texas
public institutions of higher education; (2) retire-
ment; or (3) death. Accordingly, if you are a partici-
pant in the ORP, you (or your estate if you have
died) will be required to obtain a certificate of ter-
mination from the employer or a certificate of death
before the Contract can be surrendered.

Restrictions Under Qualified Contracts

Other restrictions with respect to the election, com-
mencement, or distribution of benefits may apply
under Qualified Contracts or under the terms of the
plan in respect of which Qualified Contracts are
issued.

Restrictions Under Section 403(b) Plans

Section 403(b) of the Internal Revenue Code pro-
vides for tax-deferred retirement savings plans for
employees of certain non-profit and educational
organizations. In accordance with the requirements
of Section 403(b), any Contract used for a 403(b)
plan will prohibit distributions of elective contribu-
tions and earnings on elective contributions except
upon death of the employee, attainment of age
59V%, separation from service, disability, or financial
hardship. In addition, income attributable to elective
contributions may not be distributed in the case of
hardship.

We will make certain charges and deductions under
the Contract in order to compensate us for incurring
expenses in distributing the Contract, bearing
mortality and expense risks under the Contract, and
administering the Separate Account and the
Contracts. The Company may also deduct charges
for transfers, Premium Taxes, and other federal,
state or local taxes. In addition, certain deductions
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are made from the assets of the Portfolios for
management fees and expenses.

Surrender Charge

We incur expenses relating to the sale of Contracts,
including commissions to registered representatives
and other promotional expenses. The Surrender
Charge, which is a contingent deferred sales charge, is



intended to allow us to recoup these distribution
expenses. In connection with a Partial Withdrawal,
Full Surrender, annuitization within the first Contract
Year, or an Annuity Payment Option of less than five
years during the first seven Contract Years, we will
impose the Surrender Charge on the amount with-
drawn or surrendered, net of any Market Value Adjust-
ment and before any deductions for the Annual
Administrative Fee or Premium Taxes. The Surrender
Charge is calculated as a percentage of the Contract
Value withdrawn, surrendered, or annuitized.

The Surrender Charge schedule is as follows:

Contract Year 1 2 3 4 5 6 7 8+
Surrender Charge 6% 6% 6% 5% 4% 3% 2% 0%

The Surrender Charge will not be applied under the
following circumstances:

1. If you cancel the Contract during the free look
period.

2. If you choose to annuitize the Contract after the
first Contract Year and you choose an Annuity
Payment Option of longer than five years.

3. Payment of the Death Benefit.
4. On any Free Surrender Amount. (See below.)

5. To comply with the minimum distribution
requirements of the Internal Revenue Code.

6. If, after the Contract Date, you become confined
to a hospital or a state-licensed inpatient nursing
care facility (“nursing care facility”) and meet all
of the following conditions:

(a) You were not confined to a nursing care facility
at any time on or before the Contract Date;

(b) You have been confined to a nursing care
facility for at least 30 consecutive days;

(o) Tt is medically necessary for you to be con-
fined to the nursing care facility; and

(d) You send us a Request for a Surrender or
Partial Withdrawal along with the Request for
waiver of Surrender Charges while you are
confined or within 90 days after your dis-
charge from such facility.

7. If you are diagnosed as suffering from an illness
that reduces your life expectancy to 12 months or
less from the date of diagnosis. We reserve the
right to require, at our expense, a second opin-
ion from a physician acceptable to both of us.
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We will tell you the amount of Surrender Charge
that would be assessed upon a Withdrawal or Sur-
render upon request. More information about how
the Surrender Charge is calculated for Partial With-
drawals and Full Surrenders is in Appendix I. We
may waive or reduce the Surrender Charge for Con-
tracts sold to certain groups. (See “Reduction in
Charges for Certain Groups.”)

We anticipate that the Surrender Charge will not
generate sufficient funds to pay the cost of distribut-
ing the Contracts.

We guarantee that the aggregate Surrender Charge
will never exceed 8.5% of the total premium pay-
ments you make under the Contract.

Free Surrender Amount. We impose a Surrender
Charge on Partial Withdrawals and Full Surrenders
(and certain annuitizations) in the first seven Con-
tract Years. However, you are entitled to withdraw
up to 10% of the Contract Value each year without a
Surrender Charge. This free surrender amount is
equal to 10% of the Contract Value as of the date of
the withdrawal, less the sum of free surrender
amounts previously taken during the Contract Year,
and will not be less than zero. Because the Contract
Value may change from day to day, the free surren-
der amount or any remaining portion thereof may
increase or decrease on any day. Any cumulative
amount surrendered or withdrawn in excess of the
annual free surrender amount during one of the first
seven Contract Years is subject to the Surrender
Charge, as applicable. Unused free surrender
amounts cannot be accumulated and carried from
one Contract Year to the next. The free surrender
amount does not apply to amounts applied to an
Annuity Payment Option.

Mortality and Expense Risk Charge

We impose a daily charge as compensation for
bearing certain mortality and expense risks in
connection with the Contracts. This charge is 1.25%
annually of the daily value of net assets in each
Variable Sub-Account. The Mortality and Expense
Risk Charge is reflected in the Accumulation Unit
value or Annuity Unit value for each Variable Sub-
account. The Mortality and Expense Risk Charge
will not be deducted with respect to amounts held
in the Capital Developer Account.

Contract Values and Annuity Payments are not
affected by changes in actual mortality experience
nor by actual expenses incurred by the Company.



The mortality risks we assume arise from our con-
tractual obligations to make Annuity Payments.
Thus, you are assured that neither the Annuitant’s
own longevity nor an unanticipated improvement in
general life expectancy will adversely affect the
Annuity Payments that you will receive under the
Contract.

We also bear substantial risk in connection with the
Death Benefit. During the Accumulation Period, if
your age is less than 75, we will pay a Death Ben-
efit that could be greater than the Contract Value.
Otherwise, the Death Benefit is based on the Con-
tract Value. The Death Benefit is paid without impo-
sition of a Surrender Charge or application of the
Market Value Adjustment.

The expense risk we assume is the risk that our
actual expenses in administering the Contract and
the Separate Account will exceed the amount we
receive through the Annual Administrative Fee and
the Administrative Expense Charge.

Administrative Expense Charge

We deduct a daily charge equal to a percentage of
the net assets in each Variable Sub-account for
administering the Separate Account. The effective
annual rate of this charge is 0.15% of the daily value
of net assets in each Variable Sub-account. We guar-
antee that the amount of this charge will not
increase. The Administrative Expense Charge does
not apply to any amounts held in the Capital Devel-
oper Account.

Annual Administrative Fee

In order to cover the cost of administering your
Contract, we deduct an Annual Administrative Fee
from the Contract Value of your Contract on the last
day of each Contract Year and upon Full Surrender
of the Contract. This Annual Administrative Fee is
the lesser of $30 or 2% of Contract Value on the last
day of the applicable Contract Year. We guarantee
that this fee will not increase. We do not anticipate
realizing any profit from this charge. The Annual
Administrative Fee will be deducted pro rata from
your Investment Options in the same proportion
that the amount of your Contract Value in each
Investment Option bears to your total Contract
Value. We will waive the Annual Administrative Fee
if, on the last day of that Contract Year, your Con-
tract Value is $30,000 or greater or if 100% of your
Contract Value is allocated to the Capital Developer
Account. No Annual Administrative Fee is deducted
after the Maturity Date.
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We may waive or reduce the Annual Administrative
Fee for Contracts sold to certain groups. (See
“Reduction in Charges for Certain Groups.”)

Transfer Charge

We may impose a fee equal to $10 for each transfer
in excess of 15 during any Contract Year. Although
we reserve the right to impose a $10 fee, we cur-
rently have no plans to do so.

Premium Taxes

We may be required to pay Premium Taxes in cer-
tain states. Depending upon applicable state law,
we will deduct the Premium Taxes if we are
required to pay them. This may occur, for example,
at the time you pay a premium, Surrender the Con-
tract or make a Partial Withdrawal or when the Con-
tract reaches the Maturity Date or a Death Benefit is
paid. We may elect to defer the deduction of Pre-
mium Taxes that would otherwise be deducted from
premium payments until a later time. Premium
Taxes may range from 0% to 3.5% of premium pay-
ments or Contract Value.

Federal, State and Local Taxes

No charges are currently made for federal, state, or
local taxes other than state premium Taxes. How-
ever, we reserve the right to deduct charges in the
future for such taxes or other economic burden
resulting from the application of any tax laws that
we determine to be attributable to the Contracts.

Other Expenses Including Investment
Advisory Fees

You indirectly bear the charges and expenses of the
Portfolios whose shares are held by the Variable
Sub-accounts to which you allocate your Contract
Value. The net assets of each Portfolio will reflect
deductions in connection with the investment advi-
sory fees and other expenses.

For more information concerning the investment
advisory fees and other charges against the Portfo-
lios, see the prospectuses for the Portfolios, current
copies of which accompany this Prospectus.

Reduction in Charges for Certain Groups

The Company may reduce or eliminate the Annual
Administrative Fee or Surrender Charge on Contracts
that have been sold to (1) employees and sales
representatives of the Company or its affiliates; (2)
customers of the Company or distributors of the
Contracts who are transferring existing contract
values to a Contract; (3) individuals or groups of



individuals when sales of the Contract result in sav-
ings of sales or administrative expenses; or (4) indi-
viduals or groups of individuals where premium
payments are to be made through an approved
group payment method and where the size and
type of the group results in savings of administrative
expenses.

In no event will reduction or elimination of the
Annual Administrative Fee or Surrender Charge be
permitted where such reduction or elimination will
be unfairly discriminatory to any person.

certain federal income tax consequences

The following is a general description of Federal tax
considerations relating to individual owners and
individual beneficiaries of the Contract, and is based
upon our understanding of the present Federal
income tax laws as they are currently interpreted by
the Internal Revenue Service. No representation is
made as to the likelibood of the continuation of the
present Federal income tax laws or the current
interpretations by the Internal Revenue Service (the
“IRS”). This general discussion does not attempt to
describe the tax treatment of the Contract under state
or local tax laws.

This general discussion also does not attempt to
describe the tax treatment that will apply to:

& foreign owners or beneficiaries
& corporate owners or beneficiaries, or
¢ trusts that are owners or beneficiaries

This discussion is not intended to be tax advice.
Any person concerned about the tax implications of
owning a Contract, or receiving distributions from
the Contract, should consult a competent tax advisor
before initiating any transaction.

The Contract is issued by the separate account of the
Company, which is taxed as a life insurance company
under the Code. Under existing Federal income tax
laws, all investment income and realized and
unrealized capital gains (and losses) automatically
increase (or decrease) the Accumulation Unit Values of
the Contract. If changes in the Federal tax laws, or
changes in the IRS’s interpretation of the tax laws,
result in the Company being taxed on income or gains
produced in the Separate Account, then we reserve
the right to start imposing charges against any affected
contracts in order to provide for payment of those
taxes.

You may purchase a Non-qualified Contract or a
Qualified Contract. A Contract is a Qualified
Contract if purchased by individuals whose
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premium payments are comprised solely of
proceeds from and/or contributions under
retirement plans which are intended to qualify as
plans entitled to special income tax treatment under
Sections 401, 403(b) (Tax-Sheltered Annuity), 408
(Traditional IRA), 408A (Roth IRA), or 457 of the
Internal Revenue Code. Information regarding the
tax treatment of a Traditional IRA or a Roth IRA is
contained in a separate IRA Disclosure Statement
available from the Company. The ultimate effect of
Federal income taxes on amounts contributed to,
held in, or received from a Qualified Contract
depends on the type of retirement plan, the tax and
employment status of the individual and/or his or
her employer, the source of the contributions, and
the reason for the distribution. Purchasers of
Qualified Contracts should seek competent legal
and tax advice regarding the suitability of the
Contract for their situation, the applicable
requirements, and the tax treatment of the rights
and benefits of the Contract. The following
discussion assumes that a Qualified Contract is
purchased with proceeds from and/or contributions
under retirement plans that qualify for the intended
special Federal income tax treatment.

If you purchase this Contract as a Non-qualified
Contract, it is intended that the Contract will be
owned and administered to satisfy the requirements
of Sections 72 and 817(h) of the Code. If you
purchase this Contract as a Qualified Contract, it is
intended that the Contract will be owned and
administered to satisfy the requirements of the
provisions of the Code that apply to that type of
Qualified Contract. The following discussion is
based on the assumption that the Contract satisfies
whichever Federal income tax rules apply to the
Contract.

At the time you pay the initial premium payment,
you must specify whether a Non-qualified Contract
or a Qualified Contract is being purchased. If your



initial premium payment is derived from an
exchange or surrender of another annuity contract,
we may require that you provide us with
information as to the Federal income tax status of
the previous contract. We will require you to
purchase separate contracts if you desire to invest
monies qualifying for different annuity tax treatment
under the Code. We will require the minimum initial
premium payment on each Contract. Additional
premium payments under your Contract must
qualify for the same Federal income tax treatment as
your initial premium payment under the Contract.
We will not accept an additional premium payment
under your Contract if the Federal income tax
treatment of such premium payment would be
different from that of your initial premium payment.

The investments held for Non-qualified Contracts
must be “adequately diversified” in accordance with
the requirements of Section 817(h) and Treas. Regs.
§1.817-5. The Company intends to, and will be
responsible for, complying with these diversification
rules. The IRS has stated in several published rulings
(the “Investor Control Rulings”) that if the owner of
the Contract has such control or power over the
investments held for the Contract, the owner of the
Contract, and not the Separate Account, will be
treated as the owner of the underlying assets. The
Company believes that it is complying with the
Investor Control Rulings so that the Company, and
not the owner of the Contract, will be treated as the
owner of the underlying assets. We reserve the right
to amend or modify the Contract if necessary to
comply with any IRS rules or regulations related to
diversification or control over investments.

Taxation of Annuities

In General. Section 72 of the Code governs taxation
of annuities in general. We believe that if you are an
individual (a “natural” person under the tax rules),
you will not be taxed on increases in the value of a
Non-qualified Contract until a distribution occurs
(e.g., Partial Withdrawals, Surrenders, loan or
assignment, pledge, gift, or the receipt of Annuity
Payments under a payment option). Any change in
ownership, assignment, pledge, or agreement to
assign or pledge any portion of a Qualified Con-
tract’s value generally will be treated as a distribu-
tion. The taxable portion of a distribution (in the
form of a single lump sum payment or as an annu-
ity) is taxable as ordinary income. Unlike direct
investments in mutual funds, no amounts invested
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in a variable annuity will produce any capital gains
or losses.

If the owner of any Non-qualified Contract is not an
individual or other “natural” person (e.g., a corpora-
tion or a certain type of trust), the owner generally
must include in income any increase in the excess
of the Contract’s value over the “investment in the
contract” (discussed below) during the taxable year.
There are exceptions to this rule if the non-natural
person holds the Contract as agent for a natural per-
son. We reserve the right to not issue a Non-
qualified Contract if it will not be owned by a natu-
ral person, or by a non-natural person as agent for a
natural person.

Possible Changes in Taxation. In past years, legisla-
tion has been proposed that would have adversely
modified the Federal taxation of certain annuities.
Although as of the date of this Prospectus Congress
has not passed any legislation regarding the taxation
of annuities, there is always the possibility that the tax
treatment of annuities could change by legislation or
other means (such as IRS regulations, revenue rulings,
judicial decisions, etc.). Moreover, it is also possible
that any change could apply to your Contract even
though it was purchased prior to the change in the tax
laws or rules.

Surrenders and Partial Withdrawals from Qualified
Contracts. In the case of a Full Surrender or Partial
Withdrawal under a Qualified Contract, under Section
72(e) of the Code a ratable portion of the amount
received is taxable, generally based on the ratio of the
“investment in the contract” to the individual’s total
account balance under the retirement plan. The
“investment in the contract” generally equals the
amount of any premium payments paid by or on
behalf of any individual with after tax contributions.
For certain Qualified Contracts the “investment in the
contract” may be zero. As explained in the separate
Disclosure Statement for Roth IRAs, special tax rules
apply to distributions from Roth IRAs and Roth Con-
version IRAs.

Surrenders & Partial Withdrawals from Non-
qualified Contracts. Full Surrenders from Non-
qualified Contracts are treated as taxable income to
the extent that the amount received exceeds the
“investment in the contract.” Partial Withdrawals
from Non-qualified Contracts (including systematic
withdrawals) are generally treated as taxable income
to the extent that the Accumulation Value (before
any Surrender Charges, and including any positive



Market Value Adjustment) immediately before the
Partial Withdrawal exceeds the “investment in the
contract” at that time.

Annuity Payments. If you elect to receive payments
over a period of years, over your life expectancy, or
over the life expectancies of yourself and another
individual, part of each payment you receive will be
a return of your “investment in the contract” and
part of each payment will be taxable income. In
general, the amount of each payment that is a
return of your “investment in the contract” is calcu-
lated by dividing your total “investment in the con-
tract” by the total number of expected payments.
For example, if your “investment in the contract” is
$6,000, and you elect to receive 60 monthly annuity
payments, $100 of each payment will be a return of
your “investment in the contract” and will not be
subject to Federal income taxes ($6,000/60 = $100).
If payments are being made over your life expect-
ancy, or the joint life expectancy of you and your
spouse, there are IRS tables which are used to
determine how many annuity payments are
expected to be made. After you have received the
expected number of payments, you will have
received tax-free your entire “investment in the con-
tract.” Any additional payments will be fully taxable.
If you die before you have received your entire
“investment in the contract” and there are no addi-
tional payments after you die, there is a special tax
rule that allows a tax deduction for the unrecovered
“investment in the contract” on your last income tax
return. If some payments continue to your Benefi-
ciary after your death, your Beneficiary can recover
any remaining “investment in the contract” over the
additional payments being made.

Penalty Tax. For Non-qualified Contracts and for
most Qualified Contracts (there are special rules for
Roth TRAs) there may be a 10% Federal penalty tax
on any premature distributions. The 10% penalty
applies only to the portion of the distribution that is
treated as taxable income. In general, however,
there is no penalty tax on distributions from a
Qualified or a Non-qualified Contract:

4 made on or after the date on which you attain
age 59V2;

& made as a result of your death or disability;

& received in substantially equal periodic payments
as a life annuity or a joint and survivor annuity
for the lives or life expectancies of you and a
“designated beneficiary”;
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& resulting from the direct rollover of the Contract
into another qualified contract or individual
retirement annuity;

& allocable to investment in a Non-qualified
Contract before August 14, 1982;

& under a qualified funding asset (as defined in
Code Section 130(d));

& under an immediate annuity (as defined in Code
Section 72(u)(4)); or

& which are purchased by an employer on
termination of certain types of qualified plans
and which are held by the employer until the
employee separates from service.

For distributions from Qualified Contracts, in

addition to all of the above exceptions to the 10%

penalty tax, the following additional exceptions to

the penalty may apply on distributions made to:

& an employee after separation from service after
age 55 from a retirement plan other than an IRA;

& pay certain uninsured medical expenses;
& certain unemployed individuals to pay health
insurance premiums;

& pay for certain higher education expenses; or
& a first-time home buyer ($10,000 lifetime limit).

Death Benefit Proceeds. The Code requires that both
Qualified and Non-qualified Contracts make certain
distributions if the Owner of the Contract dies. If
you die before periodic annuity payments have
started, the entire value of the annuity must either
(D) be paid out, in full, within five years of your
death, or (i) annuity payments must start within
one year of your death. If your surviving spouse is
the Beneficiary of the Contract, your spouse has the
option of continuing the Contract as if he or she
had been the original owner. If you die after
periodic annuity payments have started, payments
must continue to be made under a method that will
distribute the balance in the Contract at least as
rapidly as the method being used prior to your
death. A non-spousal beneficiary may not elect, or
continue to use, a settlement option unless that
settlement option will result in distributions that
comply with the Code. Amounts distributed because
of the death of an Owner are generally included in
income under the same rules that apply to
distributions to the Owner. Annuities, unlike capital
assets owned directly by an individual (e.g., real
estate, stocks, bonds), do not receive a step-up in
tax basis at the death of the Owner. Therefore, the



investment in the Contract is not affected by the
Owner’s death.

Gifts and Other Transfers or Exchanges of the
Contract. The gift or other transfer of ownership of
a Contract may result in certain tax consequences to
you, including the immediate taxation of the entire
gain in the Contract. You should contact a
competent tax advisor to discuss the potential tax
effects of any gift, transfer or exchange of a
Contract.

Multiple Contracts. All non-qualified deferred
annuity contracts that we or our affiliates issue to
you during any calendar year are treated as one
annuity contract for purposes of determining the
amount of income produced by a distribution from
one or more of the annuity contracts. The Treasury
Department may issue regulations to prevent the
avoidance of Section 72(e) through the serial
purchase of annuity contracts or otherwise, or to
treat the combination purchase of separate
immediate and deferred annuity contracts as a single
annuity contract. You should consult with a
competent tax advisor before purchasing more than
one annuity contract in a calendar year.

Withholding. Pension and annuity distributions
generally are subject to withholding for the
recipient’s Federal income tax liability at rates that
vary according to the type of distribution and the
recipient’s tax status. If you have provided the
Company with your taxpayer identification number
(i.e., your Social Security number), you may elect
not to have tax withheld from most distributions.
Withholding is mandatory for certain distributions
from certain types of Qualified Contracts.

Other Tax Consequences. As noted above, this
discussion of the Federal income tax consequences
under the Contract is not intended to cover every
possible situation. The Federal income tax
consequences discussed in this Prospectus reflect
our understanding of current law, and the law may
change. Federal estate and state and local estate,
inheritance, and other tax consequences of
ownership or receipt of distributions under the
Contract depend on your individual circumstances
or those of the recipient of the distribution. You
should consult a competent tax advisor for further
information.

Qualified Plans. The Contract may be used with
several types of qualified plans. No attempt is made
to provide detailed information about the use of the
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Contract with the various types of qualified plans.
Contract Owners, Annuitants and Beneficiaries are
cautioned that the rights of any person to any
benefits under Qualified Contracts may be subject to
the terms and conditions of the plans themselves,
regardless of the terms and conditions of the
Contract. Some retirement plans are subject to
distribution and other requirements that are not
incorporated into our Contract administration
procedures. Owners, Participants and Beneficiaries
are responsible for determining that contributions,
distributions and other transactions with respect to
the Contracts comply with applicable law. The
following are brief descriptions of the various types
of qualified plans in connection with which we may
issue the Contract. Contracts for all types of
qualified plans may not be available in all states.
When issued in connection with a qualified plan,
the Contract will be amended as necessary to
conform to the requirements of the Code.

Qualified Pension and Profit Sharing Plans.
Sections 401(a) of the Code permits corporate
employers to establish various types of retirement
plans for employees. The Self-Employed Individuals’
Tax Retirement Act of 1962, as amended, commonly
referred to as “H.R. 10,” permits self-employed
individuals to establish qualified plans for
themselves and their employees. These retirement
plans may permit the purchase of the Contracts to
accumulate retirement savings under the plans.
Adverse tax or other legal consequences to the plan,
to the participant or to both may result if the
Contract is assigned or transferred to any individual
as a means to provide benefit payments, unless the
plan complies with all legal requirements applicable
to such benefits prior to transfer of the Contract. If
you are considering the purchase of a Contract for
use with such a plan, you should seek competent
advice regarding the suitability of the proposed plan
documents and the Contract to your specific needs.

Individual Retirement Annuities. Section 408 of the
Code permits eligible individuals to contribute to an
individual retirement program known as an
Individual Retirement Annuity (hereinafter referred
to as “Traditional IRA”). Traditional IRAs are subject
to limitations on the amount which may be
contributed and deducted and the time when
distributions may commence. Also, distributions
from certain other types of qualified plans may be
“rolled over” on a tax-deferred basis into a
Traditional TRA. The sale of a Contract for use with



a Traditional IRA is subject to special disclosure
requirements of the IRS. Purchasers of a Contract for
use with Traditional TIRAs will be provided with
supplemental information required by the Internal
Revenue Service or other appropriate agency. Such
purchasers will have the right to revoke their
purchase within seven days of the earlier of the
establishment of the Traditional IRA or their
purchase. You should seek competent advice as to
the suitability of the Contract for use with
Traditional IRAs. The Internal Revenue Service has
not addressed in a ruling of general applicability
whether a death benefit provision such as the
provision in the Contract comports with Traditional
IRA qualification requirements.

Section 408A of the Code permits eligible
individuals to contribute to a Roth IRA. Purchasers
of a Contract for use with Roth IRAs will be
provided with supplemental information required by
the IRS or other appropriate agency. Such
purchasers will have the right to revoke their
purchase within seven days of the earlier of the
establishment of the Roth IRA or their purchase.
You should seek competent advice as to the
suitability of the Contract for use with Roth IRAs.
The Internal Revenue Service has not addressed in a
ruling of general applicability whether a death
benefit provision such as the provision in the
Contract comports with Roth TRA qualification
requirements.

Tax-Sheltered Annuities. Section 403(b) of the Code
permits public school employees and employees of
certain types of religious, charitable, educational,
and scientific organizations specified in Section
501(c)(3) of the Code to purchase annuity contracts
and, subject to certain limitations, exclude the
amount of premiums from gross income for tax
purposes. However, these payments may be subject
to FICA (Social Security) taxes. These annuity
contracts are commonly referred to as “Tax-
Sheltered Annuities.”

Subject to certain exceptions, withdrawals under
Tax-Sheltered Annuities which are attributable to
contributions made pursuant to salary reduction
agreements are prohibited unless made:

& after you attain age 59V,
& after your separation from service,
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& because of your death or disability, or

¢ for an amount not greater than the total of such
contributions in the case of hardship.

Section 457 Deferred Compensation (“Section 457”)
Plans. Under Section 457 of the Code, employees of
(and independent contractors who perform services
for) certain state and local governmental units or
certain tax-exempt employers may participate in a
Section 457 plan of their employer allowing them
to defer part of their salary or other compensation.
The amount deferred and any income on such
amount will not be taxable until paid or otherwise
made available to the employee. The maximum
amount that can be deferred under a Section 457
plan in any tax year is ordinarily one-third of

the employee’s includable compensation, up to
$7,500. Includable compensation means earnings
for services rendered to the employer which is
includable in the employee’s gross income, but
excluding any contributions under the Section 457
plan or a Tax-Sheltered Annuity. During the last
three years before an individual attains normal
retirement age, additional “catch-up” deferrals

are permitted.

The deferred amounts will be used by the employer
to purchase the Contract. The Contract will be
issued to a trust set up by a governmental employer,
or by other tax-exempt employer. All Accumulation
Values will be subject to the claims of the
employer’s creditors. The employee has no rights or
vested interest in the Contract and is only entitled to
payment in accordance with the Section 457 plan
provisions. The plans may permit participants to
specify the form of investment for their deferred
compensation account. Depending on the terms of
the particular plan, the employer may be entitled to
draw on deferred amounts for purposes unrelated to
its Section 457 plan obligations. Present Federal
income tax law does not allow tax-free transfers or
rollovers for amounts accumulated in a Section 457
plan, except for transfers to other Section 457 plans
in certain limited cases. If you are considering the
purchase of a Contract for use with such a plan, you
should seek competent advice regarding the
suitability of the proposed plan documents and the
Contract to your specific needs.



alexander hamilton life insurance company of america

The Company, 100 N. Greene St., Greensboro,
North Carolina 27401, is a stock life insurance
company. It was incorporated under the laws of
Michigan on October 31, 1963. It is principally
engaged in the sale of life insurance and annuities,
and is licensed in Canada, the District of Columbia,
and all states except New York. As of December 31,
1999, the Company had assets of over $8.2 billion
on a GAAP basis. The Company is wholly-owned by
Jefferson-Pilot Corporation, a $ 26.4 billion asset
company based in Greensboro, North Carolina.
Jefterson-Pilot Corporation is in the insurance
business through Jefferson-Pilot Life Insurance
Company, Jefferson Pilot Financial Insurance
Company, and Jefferson Pilot LifeAmerica Insurance
Company, and in the communications business
through television and radio stations. The
obligations under the Contracts are obligations of
the Company.

The Separate Account

The Alexander Hamilton Variable Annuity Separate
Account of Alexander Hamilton Life Insurance Com-
pany of America (the “Separate Account”) was

distributor of the contracts

established as a separate investment account under
the laws of the State of Michigan on January 24,
1994.

The Company owns the assets of the Separate
Account. The Separate Account will not be charged
with liabilities arising out of other separate accounts
the Company may have or out of any other business
of the Company unless the liabilities have a specific
and determinable relation to or dependence upon
the Separate Account. The Company reserves the
right to transfer assets of the Separate Account in
excess of the reserves and other Contract liabilities
with respect to the Separate Account to the Compa-
ny’s general account. The income, if any, and gains
or losses realized or unrealized on each Variable
Sub-account are credited to or charged against

that Variable Sub-account without regard to other
income, gains or losses of the Company. Therefore,
the investment performance of any Variable Sub-
account should be entirely independent of the
investment performance of the Company’s general
account assets or any other separate account main-
tained by the Company.

Jefferson Pilot Variable Corporation (formerly
Jefferson-Pilot Investor Services, Inc.) is the
principal underwriter of the Contracts. Jefferson
Pilot Variable Corporation will enter into one or
more contracts with various broker-dealers for
the distribution of the Contracts. Commissions
paid on Contract sales may vary and, in certain
circumstances, commissions may be paid in
installments over time. Jefferson Pilot Variable
Corporation, a wholly owned subsidiary of
Jefferson-Pilot Corporation, is a member of the
NASD. Its mailing address is One Granite Place,
Concord, NH 03301. There may be other
underwriters in the future.
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In addition to the payment of commissions, we
may from time to time pay or allow additional
promotional incentives, in the form of cash or other
compensation, to broker-dealers that sell variable
annuity contracts. In some instances, such other
incentives may be offered only to certain broker-
dealers that sell or are expected to sell during
specified time periods certain minimum amounts
of variable annuity contracts. Our payment of
promotional incentives is subject to applicable state
insurance law and regulation.



voting rights

There are no voting rights associated with the
Capital Developer Account Value.

With respect to the Separate Account Value, we are
the “shareholder” of the Portfolios and as such, we
have certain voting rights. As a general matter, you do
not have a direct right to vote the shares of the
Portfolios held by the Variable Sub-accounts to which
you have allocated your Contract Value. Under current
law, however, and prior to the Maturity Date, you are
entitled to give us instructions on how to vote those
shares on certain matters. We will notify when your
instructions are needed. We will also provide proxy
materials or other information to assist you in
understanding the matters being voted on. We will
determine the number of shares for which you may
give voting instructions as of the record date set by the
relevant Portfolio holding the shareholder meeting.
The number of votes that you have the right to
instruct will be calculated separately for each Variable
Sub-account. The number of votes that you have the
right to instruct for a particular Variable Sub-account
will be determined by dividing your Contract Value in
the Variable Sub-account by the net asset value per
share of the corresponding Portfolio in which the
Variable Sub-account invests. Fractional shares will be
counted.

After the Maturity Date, the person receiving
Annuity Payments has the voting interest, and the

number of votes decreases as Annuity Payments are
made and as the reserves for the Contract decrease.
The person’s number of votes will be determined by
dividing the reserve for the Contract allocated to the
applicable Variable Sub-account by the net asset
value per share of the corresponding Portfolio.
Fractional shares will be counted.

If you send us written voting instructions, we will
follow your instructions in voting the Portfolio
shares attributable to your Contract. If you do

not send us written instructions, we will vote the
shares attributable to your Contract in the same
proportions as we vote the shares for which we
have received instructions from other Contract
Owners. Shares held by the Company or its affiliates
in which you or other persons entitled to vote
have no beneficial interest may be voted by the
shareholder thereof (the Company or its affiliates)
in its sole discretion.

We reserve the right to restrict or eliminate any of your
voting rights when we are permitted by law to do so.

The above description reflects our view of currently
applicable law. If the law changes or our
interpretation of the law changes, we may decide
that we are permitted to vote Portfolio shares
without obtaining voting instructions from our
Contract Owners and we may elect to do so.

additional information about the separate account

Addition, Deletion, or Substitution of
Investments

We reserve the right to transfer assets of the Sepa-
rate Account, which we determine to be associated
with the class of policies to which the Contract
belongs, to another separate account. If this type of
transfer is made, the term “Separate Account,” as
used herein, shall then mean the separate account
to which the assets were transferred.

We further reserve the right, subject to applicable
law, to make additions to, deletions from, or substi-
tutions for the shares that are held in the Separate
Account or that the Separate Account may purchase.
If the shares of a Portfolio are no longer available
for investment or if in our judgment further invest-
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ment in any Portfolio should become inappropriate
in view of the purposes of the Separate Account, we
may redeem the shares, if any, of that Portfolio and
substitute shares of another Portfolio or of another
registered open-end management investment com-
pany. We will not substitute any shares attributable
to a Contract’s interest in a Variable Sub-account of
the Separate Account without notice and prior
approval of the SEC and state insurance authorities,
if required by law.

We also reserve the right to establish additional Vari-
able Sub-accounts of the Separate Account, each of
which would invest in shares corresponding to a
new investment portfolio of the existing Funds or in
shares of another investment company. Subject to



applicable law and any required SEC approval, we
may, in our sole discretion, establish new Variable
Sub-accounts, eliminate one or more Variable
Sub-accounts, or combine Variable Sub-accounts if
marketing needs, tax considerations or investment
conditions warrant. Any new Variable Sub-accounts
may be made available to existing Contract Owners
on a basis to be determined by the Company.

If any of these substitutions or changes are made,
we may by appropriate endorsement change the
Contract to reflect the substitution or change. If we
deem it to be in the best interest of Contract Own-
ers and Annuitants, and subject to any approvals
that may be required under applicable law, the
Separate Account may be operated as a manage-
ment investment company under the 1940 Act; it
may be deregistered under the Act if registration is
no longer required; or it may be combined with
other separate accounts of the Company. Further,
we reserve the right, when permitted by law, to
manage the Separate Account under the direction of
a committee at any time. We will notify you of our
intent to exercise any such reserved rights with
respect to the Separate Account. You will have
thirty-one (31) days after you receive any such noti-
fication to accept or reject the change(s) described
therein. If you choose not to accept such change(s),
you may request to cancel your Contract and
receive the Surrender Value.

Performance Data

From time-to-time we may use the yield of the JPVF
Money Market Variable Sub-account and total returns
of other Variable Sub-accounts in advertisements and
sales literature. Performance data is not intended to
and does not indicate future performance.

JPVF Money Market Variable Sub-account Yield. The
yield of the JPVF Money Market Variable Sub-
account refers to the annualized income generated
by an investment in that Variable Sub-account over
a specified seven-day period. The yield is “annual-
ized” by assuming that the income generated for
that seven-day period is generated each seven-day
period over a 52-week period and is shown as a
percentage of that investment. The effective yield is
calculated similarly but, when annualized, the
income earned by an investment in that Variable
sub-account is assumed to be reinvested. The effec-
tive yield will be slightly higher than the yield
because of the compounding effect of this assumed
reinvestment.
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Other Variable Sub-account Yield. We may from
time-to-time advertise or disclose the current annual-
ized yield of one or more of the Variable Sub-
accounts of the Separate Account (except the JPVF
Money Market Variable Sub-account) for 30-day peri-
ods. The annualized yield of a Variable Sub-account
refers to income generated by the Variable Sub-
account over a specific 30-day period. Because the
yield is annualized, the yield generated by a Variable
Sub-account during the 30-day period is assumed to
be generated each 30-day period over a 12-month
period. The yield is computed by: (i) dividing the net
investment income of the Variable Sub-account less
Variable Sub-account expenses for the period, by

(i) the maximum offering price per unit on the last
day of the period times the daily average number of
units outstanding for the period, (iil) compounding
that yield for a 6-month period, and (iv) multiplying
that result by 2. Expenses attributable to the Variable
Sub-account include (i) the Annual Administrative Fee,
(i) the Mortality and Expense Risk Charge and (iii) the
Administrative Expense Charge.

Because of the charges and deductions imposed by
the Separate Account, the yield for a Variable Sub-
account of the Separate Account will be lower than
the yield for its corresponding Portfolio. The yield
calculations do not reflect the effect of any Surren-
der Charge or Premium Taxes that may be appli-
cable to a particular Contract. The yield on amounts
held in the Variable Sub-accounts of the Separate
Account normally will fluctuate over time. There-
fore, the disclosed yield for any given past period is
not an indication or representation of future yields
or rates of return. A Variable Sub-account’s actual
yield is affected by the types and quality of its
investments and its operating expenses.

Total Return. Total returns for the Sub-accounts may
be calculated pursuant to a standardized formula or
in non-standardized manners. The standardized total
return of the Variable Sub-accounts refers to return
quotations assuming an investment has been held in
the Variable Sub-account for various periods of time
including, but not limited to, one year, five years,
and ten years (if the Variable Sub-account has been
in operation for those periods), and a period mea-
sured from the date the Variable Sub-account com-
menced operations. The total return quotations will
represent the average annual compounded rates of
return that would equate an initial investment of
$1,000 to the redemption value of that investment as
of the last day of each of the periods for which total



return quotations are provided. Accordingly, the
total return quotations will reflect not only income
but also changes in principal value (that is, changes
in the Accumulation Unit values), whereas the yield
figures will only reflect income. In addition, the
standardized total return quotations will reflect the
Surrender Charge imposed on Partial Withdrawals
and Full Surrenders, but the standardized yield fig-
ures will not.

In addition, we may from time-to-time also disclose
total return in non-standard formats and cumulative
total return for the Variable Sub-accounts. The non-
standard average annual total return and cumulative
total return would not reflect the Surrender Charge,
which if reflected would lower the performance fig-
ures for periods of less than seven years.

We may from time-to-time also disclose standard
total returns and non-standard total returns for the
Variable Sub-accounts based on or covering periods
of time other than those indicated above. All non-
standard performance data will only be disclosed if
the standard total return is also disclosed. For addi-
tional information regarding the calculation of per-
formance data, please refer to the Statement of
Additional Information.

Performance Comparisons. From time-to-time, in
advertisements, sales literature, or in reports to you,
we may compare the performance of the Variable Sub-
accounts to that of other variable accounts or invest-
ment vehicles with similar investment objectives or to
relevant indices published by recognized mutual fund
or variable annuity statistical rating services or publica-
tions of general variable annuity statistical rating ser-
vices or publications of general interest such as Forbes
or Money magazines. For example, a Variable Sub-
account’s performance might be compared to that of
other accounts or investments with a similar invest-
ment objective as compiled by Lipper Analytical Ser-
vices, Inc., VARDs, Morningstar, Inc., or by others. In
addition, a Variable Sub-account’s performance might
be compared to that of recognized stock market indi-
cators including, but not limited to, the Standard &
Poor’s 500 Stock Index (which is a group of unman-
aged securities widely regarded by investors as repre-
sentative of the stock market in general) and the Dow
Jones Industrial Average (which is a price-weighted
average of 30 large, well-known industrial stocks

that are generally the leaders in their industry).
Performance comparisons should not be considered
representative of the future performance of a Variable
Sub-account.
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General. Performance data may also be calculated for
shorter or longer base periods. The Separate Account
may use various base periods as may be deemed nec-
essary or appropriate to provide investors with the
most informative performance data information,
depending on the then-current market conditions.

Performance will vary from time-to-time, and historical
results will not be representative of future perfor-
mance. Performance information may not provide a
basis for comparison with other investments or other
investment companies using a different method of
calculating performance. A Portfolio’s total returns
should not be expected to be the same as the returns
of other portfolios, whether or not both funds have
the same portfolio managers and/or similar names.
Current yield is not fixed and varies with changes in
investment income and Accumulation Unit values. The
JPVF Money Market Variable Sub-account yield will be
affected if it experiences a net inflow of new money
which it invests at interest rates different from those
being earned on its then-current investments. An
investor’s principal in a Variable Sub-account and a
Variable Sub-account’s return are not guaranteed and
will fluctuate according to market conditions. Also, as
noted above, advertised performance data figures will
be historical figures for a Contract during the Accumu-
lation Period.

Company Ratings

We may from time-to-time publish (in advertise-
ments, sales literature and reports to you) the rat-
ings and other information assigned to us by one or
more independent rating organizations such as A.M.
Best Company, Standard & Poor’s, Duff & Phelps,
and Fitch Investors Services. The purpose of the
ratings is to reflect our financial strength and/or
claims-paying ability and should not be considered
as bearing on the investment performance of assets
held in the Separate Account. Each year the A.M.
Best Company reviews the financial status of thou-
sands of insurers, culminating in the assignment of
Best’s Ratings. These ratings reflect A.M. Best Com-
pany’s current opinion of the relative financial
strength and operating performance of an insurance
company in comparison to the norms of the life/
health insurance industry. In addition, our claims-
paying ability as measured by Standard and Poor’s
Insurance Ratings Services, Duff & Phelps, or Fitch
Investors Services may be referred to in such adver-
tisements, sales literature, or reports. These ratings
are opinions regarding our financial capacity to
meet the obligations of our insurance and annuity



policies in accordance with their terms. Such ratings
do not reflect the investment performance of the

general contract provisions

Separate Account or the degree of risk associated
with an investment in the Separate Account.

Entire Contract

The entire contract consists of the Contract, any
attached riders and endorsements, and the attached
copy of the application. Only the Company’s Presi-
dent, or one of its Executive Vice Presidents may
change the Contract. The change must be in writing.
No change will be made in the Contract unless you
agree to it in writing. No agent is authorized to
change the Contract or to change or waive any pro-
visions of the Contract.

Reliance on Information Provided in Application

In issuing the Contract, we will rely on the state-
ments made in the application. We deem all such
statements to be representations and not warranties.
We assume that these statements are true and com-
plete to the best of the knowledge and belief of
those who made them. We will not use any state-
ment made in connection with the application to
void the Contract unless that statement is a material
misrepresentation and is part of the application.

Variations in Contract Provisions

Certain provisions of your Contract may vary from
the descriptions in this Prospectus in order to com-
ply with different state laws. Any such variations
will be included in your Contract or in riders or
endorsements to your Contract.

The Company’s Ability to Contest the Contract
We will not contest the Contract from the Contract
Date.

Measurement of Dates

Contract Years, Quarters, Months, and Anniversaries
are measured from the Contract Date, except where
otherwise specified.

Calculation of Age

References in the Contract to a person’s age on any
date refer to his or her age on that person’s last
birthday.

Misstatement of Age

If the age of the Annuitant has been misstated, any
amount payable under the Contract will be what
would have been purchased at the correct age. If
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payments were made based on incorrect age, we
will increase or reduce a later payment or payments
to adjust for the error. Any adjustment will include
interest, at 6.0% per year, from the date of the
wrong payment to the date the adjustment is made.

Assignment of the Contract

While the Annuitant is living, and except for Quali-
fied Contracts, you may assign the Contract or any
interest you have in it. Any irrevocable Beneficiary
must agree to the assignment. If there is a joint Con-
tract Owner, the joint Contract Owner must agree to
any assignment. Your interest, and anyone else’s,
will then be subject to that assignment. As Contract
Owner, you still have the rights of ownership that
you have not assigned.

An assignee cannot change the Contract Owner,
Annuitant or Beneficiary, and may not elect an alter-
native payment option. Any amount payable to the
assignee will be made in one lump sum.

To assign the Contract, you must provide us with a
copy of the assignment. We are not responsible for
the validity of any assignment. An assignment will
be subject to any payment previously made by us or
any other action we may take before recording the
assignment.

State law such as those governing marital property
may affect your ability to encumber the Contract.

Nonparticipating
The Contract is nonparticipating and will not share

in any surplus earnings of the Company. No divi-
dends are payable on the contract.

Non-Business Days

If the due date for any activity required by the Con-
tract falls on a non-business day for the Company,
performance will be rendered on the first business
day following the due date.

Regulatory Requirements

All interest guarantees, surrender benefits, and
amounts payable at death will not be less than the
minimum benefits approved under the laws and
regulations of the state in which the Contract is
delivered.



We will administer the Contract in accordance with
the U.S. tax laws and regulations in order to retain
its status as an annuity contract.

legal proceedings

The Contract is deemed to include all state and fed-
eral laws that apply.

We are not involved in any litigation that is of material
importance in relation to our general account assets.

available information

In addition, there are no legal proceedings to which
the Separate Account is a party.

We have filed a registration statement (the
“Registration Statement”) with the Securities and
Exchange Commission (the “SEC”) under the
Securities Act of 1933 relating to the Contracts
offered by this Prospectus. This Prospectus has been
filed as part of the Registration Statement and does
not contain all of the information set forth in the
Registration Statement. Reference is hereby made to
such Registration Statement for further information
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relating to the Company and the Contracts. The
Registration Statement may be inspected and copied
at the public reference facilities of the SEC at Room
1024, 450 Fifth Street, N.W, Washington, D.C. 20549.
Copies of such materials also can be obtained from
the Public Reference Section of the SEC at 450 Fifth
Street, N.W, Washington, D.C. 20549, (telephone no.
202-942-8090), at prescribed rates or may be found
at the SEC’s Web Site at http://www.sec.gov.
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statement of additional information

A Statement of Additional Information is available (at no cost) which contains more details concerning the
subjects discussed in this Prospectus. The following is the Table of Contents for that Statement:
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appendix i

» SURRENDER CHARGE CALCULATION

A Surrender Charge, which will not exceed 8.5% of total Premiums paid, is deducted from the Contract Value
upon Partial Withdrawal or Full Surrender of the Contract, unless certain conditions apply. (See “Surrender
Charge.,” p. 28.)

The Surrender Charge is calculated as follows:

(S — FREE) x X% = SC, but not less than zero.

Where:
S is the gross Surrender or Partial Withdrawal Amount.
(FREE) is the 10% Free Surrender Amount (net of any other applicable withdrawals that may
have been taken and applied toward the current Contract Year).
(SO is the Surrender Charge Amount.
X is the following Surrender Charge percentage:
Contract Year Percentage
1 6
2 6
3 6
4 5
5 4
6 3
7 2
8 0
Example.

Assume a Contract Value of $50,000 at the end of the third Contract Year. Also assume that no Market
Value adjustment has been taken and no previous partial surrenders were made.

1) If there is a Full Surrender at the end of the third Contract Year:
Surrender Charge = ($50,000—$5,000) x .06 = $2,700.00

Thus, the Surrender proceeds would be $50,000—$2,700.00 = $47,300.00. Premium Taxes may also be
applicable. NOTE: The Annual Administrative Fee ($30) applies to Full Surrenders only when Contract
Value is less than $30,000.

2) If there is a Partial Surrender of $10,000 at the end of the third Contract Year: Surrender Charge =
($10,000—$5000) x .06 = $300.00

Thus, the Contract Value would be reduced by $10,000 and you would receive $9,700. Premium Taxes
may also be applicable.
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appendix ii

» MARKET VALUE ADJUSTMENT

The formula which will be used to determine the Market Value Adjustment is:

(N/12)

1+1 . X A

1+J+.004

NOTE: The Market Value Adjustment will be limited so that it does not reduce the return on the Capital
Developer Account below 3.0% per year.

I = The Guaranteed Interest Rate in effect for the current Interest Rate Guarantee Period (expressed as a
decimal, (e.g., 1% = .01).)

J = The Current U.S. Treasury Bill, Note or Bond rate (as quoted by the Wall Street Journal and expressed as
a decimal (e.g., 1% = .01)) in effect for the period most closely approximating the duration remaining in
the current Interest Rate Guarantee Period (Fractional years will be rounded to the nearest month and
the interest rate will be calculated using interpolation). If the period is less than 1 year then the Com-
pany will use the 1 year Treasury Bill rate.

N = The number of complete months from the Surrender or Partial Withdrawal to the end of the current
Interest Rate Guarantee Period.

A = The amount surrendered, withdrawn or transferred.

The “.004” in the formula is a factor designed to cover anticipated costs of liquidating investments. Thus, the
Guaranteed Interest Rate (“I”) must be at least 0.04% higher than the Treasury Rate (“J”) for there to be a posi-
tive market value adjustment. If T is lower than J or higher but less than 0.04% higher, the Market Value
Adjustment is negative.

Examples of Market Value Adjustment
Assume a Capital Developer Account Value of $50,000, a seven year guarantee period with a Guaranteed
Interest Rate of 6%, and an original payment of $43,000 at the beginning of the current guarantee period.

1 If there is a Full Surrender at the beginning of the fourth Contract Year with four years remaining in
the interest rate guarantee period:

(a) if the current rate for a four year Treasury Note is 5%:

Market Value Adjustment $50,000[f 1.06)¢“&/12
[tl.osA) '1] = $1,148.28
Free Surrender Amount = ($51,148.28 x .10) = $5,114.83
Surrender Charge = ($51,148.28-$5,114.83) x .05 = $2,301.67
Thus, the surrender proceeds = $51,148.28—$2,301.67
= $48,846.61—any applicable Premium Taxes;

(b) if the current rate for the three year Treasury Note is 7%:

Market Value Adjustment $50,000[t 1.06A)(48’ 12)

1.07 1 ] = —$2,556.54

Minimum Market Value Adjustment with 3% guaranteed return =
$43,000 x (1.03)°—$50,000 = —$3,012.74
Since—$2,556.54 is greater than—$3,012.74, the actual Market Value Adjustment is—$2,556.54

Free Surrender Amount = ($47,443.46 x .10) = $4,744.35
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Surrender Charge = ($47,443.46 — $4,744.35) x .05 = $2,134.96
Thus, the Surrender proceeds = $47,443.46 — $2,134.96

2) If there is a Full Surrender at the beginning of the tenth Policy Year (thus, no Surrender Charge applies)

= $45,308.50 — any applicable Premium Taxes

with three years remaining in the interest rate guarantee period:

(a)

(b)

if the current rate for a three year Treasury Note is 5%:

Market Value Adjustment $50,000[t 1.06 l)(36/12)

1.054 _1] = $858.76

Free Surrender Amount = $50,858.76
Surrender Charge = 0
Thus, the surrender proceeds = $50,858.76—any applicable Premium Taxes;

if the current rate for a three year Treasury Note is 7%:

Market Value Adjustment $50,000[¢ 1.06 , \***?
1.074 = $1,929.93

Minimum Market Value Adjustment with 3% guaranteed return =
$43,000 x (1.03)"—$50,000 = -$1,603.12

Since -$1,929.93 is less than -$1,603.12, the actual Market Value Adjustment is -$1,603.12

Free Surrender Amount = $48,396.88
Surrender Charge = 0
Thus, the surrender proceeds = $48,396.88—any applicable Premium Taxes

3) If there is a partial surrender of $10,000 at the beginning of the fourth Contract Year with four years

remaining in the interest rate guarantee period:

(a)

(b)

if the current rate for a four year Treasury Note is 5%:

Market Value Adjustment $10,000[f 1.06 , \“¥*2
1.054 = $229.66

Free Surrender Amount = ($50,229.66 x .10) = $5,022.97
Surrender Charge = ($10,000—$5,022.97) x .05 = $248.85
Thus, the Surrender proceeds = $10,000 + $229.66—$248.85
= $9,980.81—any Applicable Premium Taxes;

if the current rate for a three year Treasury Note is 7%:

Market Value Adjustment $10,000 x 1.061.06 , \“¥*?
1.074 = $511.31

Minimum Market Value Adjustment with 3% guaranteed return =
$43,000 x (1.03)>—$50,000 = -$3,012.74

Since -$511.31 is less than -$3,012.74, the actual Market Value Adjustment is -$511.31
Free Surrender Amount = ($49,488.69 x .10) = $4,948.87
Surrender Charge = ($10,000—$4,948.87) x .05 = $252.56
Thus, the surrender proceeds = $10,000—$511.31—$252.56
= $9,236.13—any applicable Premium Taxes.
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4) If there is a partial surrender of $10,000 at the beginning of the tenth Contract Year (thus no Surrender
Charge applies) with three years remaining in the interest rate guarantee period:

(a) if the current rate for a two year Treasury Note is 5%:

Market Value Adjustment $10,000[% 1.06 _ (s6/12) )
1.054 = $171.75

Free Surrender Amount = $10,171.75
Surrender Charge = 0
Thus, the Surrender proceeds = $10,171.75—any Applicable Premium Taxes;

(b) if the current rate for a two year Treasury Note is 7%:

Market Value Adjustment $10,000[% 1.06 _ (s6/12) .
1.074 = $385.99

Minimum Market Value Adjustment with 3% guaranteed return =
$43,000 x (1.03)*—$50,000 = -$1,603.12

Since -$385.99 is greater than -$1,603.12, the actual Market Value Adjustment is -$385.99
Free Surrender Amount = $9,614.01
Surrender Charge = 0
Thus, the surrender proceeds = $10,000 — $385.99
= $9,614.01 — any applicable Premium Taxes.
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